January 7, 2013

) —

Mr. Lance Nixon, Enforcement Officer kg ‘:

Superfund Enforcement Assessment Section (6SF-TE) : A :*_l i‘? =
U.S. EPA, Region 6 R, i

1445 Ross Avenue ' Lo @

Dallas, Texas 75202-2733 =nE

e
RE:  Wilcox Qil Superfund Site : £ W
Bristow, Creek County, Oklahoma = ca

Dear Mr. Nixon:

Enclosed for your review is Kinder Morgan, Inc.’s (Kinder Morgan) response to the U.S.
Environmental Protection Agency’s (EPA) CERCLA 104(e) Information Request regarding the above
referenced matter. EPA’s CERCLA 104(e) Information Request was dated October 25, 2012 and on
November 13, 2012, I requested an extension to respond to the 104(e) request. By letter dated November
16, 2012, received by my office on November 27, 2012, EPA granted Kinder Morgan’s request for a 40-
day extension. Pursuant to that extension, Kinder Morgan’s response is due tomorrow January 8, 2013.

We have enclosed hard copies of our response and supporting documents. Also, enclosed is a CD
containing electronic versions of all of the documents.

If you have any questions, please contact the undersigned at 303-914-4634 or
nancy_vanburgel@kindermorgan.com. Thank you for your attention to this matter.

(/\/\/

Nancy E. Van Burgel, Esq.
Assistant General Counsel
Kinder Morgan, Inc.

Sincerely,

370 Van Gordon Street, Lakewood, CO 80228 (303) 989-1740 .
9339733 |
VLR OO N ORR R
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WILCOX OIL SUPERFUND SITE
INFORMATION REQUEST

UESTIONS

. Please provide the full legal name, mailing address, and phone number of the
Respondent.

RESPONSE:

Kinder Morgan, Inc.

1001 Louisiana St., Suite 1000
Houston, TX 77002

(713) 420-2600

. For each person answering these questions on behalf of the Respondent provide
full name, title, business address, and business telephone and fax number.

RESPONSE:

Nancy Van Burgel

Assistant General Counsel

370 Van Gordon Street

Lakewood, CO 80228

(303) 914-4634 (business); nancy_ vanburgel@kindermorgan.com; 303-984-3333 (fax)

. If the respondent wishes to designate an individual for all future correspondence
concerning this Site, including legal notices, please provide the individual’s name,
address, telephone number, and fax number.

RESPONSE:

Nancy Van Burgel

Assistant General Counsel

370 Van Gordon Street

Lakewood, CO 80228

(303) 914-4634 (business); nancy_vanburgel@kindermorgan.com; 303-984-3333 (fax)

. Identify all prior owners of the Site. For each prior owner, further identify the
dates of ownership.

RESPONSE:

Pre-September 1963: It is our belief based on review of Oklahoma Department of
Environmental Quality documents and USEPA documents that Wilcox Oil
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Company was the original constructor, operator and owner of the Bristow
refinery. [see Preliminary Assessment of the Wilcox Qil Company, prepared by
the State of Oklahoma Department of Environmental Quality, December 15,
1994, Bates Nos. KMI-0000004 — 99 and Site Assessment Report for Wilcox
Refinery, Bristow, Creek County, Oklahoma, March 1999, prepared by Ecology
and Environment, Inc., Table 2-1, page 2-7, Bates Nos. KMI0000101-178.

September 1963: Wilcox Oil Company sold the refinery to Wendel Sandlin of
Sandlin Oil & Refining Co. [Bureau of Mines/Minerals Yearbook Area Reports:
Domestic 1963, Year 1963, Volume III (1964)] Bates Nos. KMI0000001-3.

Also see Plan of Reorganization By and Between Wilcox Oil Company,
Tennessee Gas Transmission Company and WXC Company, Dated May 13,
1964, Bates Nos. W0000460-593, Exhibit A — Pages 2-3, Bates Nos. W0000479-
480 Wilcox Oil Company, Statement of Income and Retained Earnings, Years
ended December 31, 1963 and 1962; Note reference to sale of refinery on both
referenced pages.

. Explain the corporate relationship between Wilcox Oil Company, Tenneco Oil
Company, EPEC Oil Company, El Paso Corporation, and Kinder Morgan.

RESPONSE:

Wilcox Oil Company

Wilcox Oil Company was a Delaware corporation qualified to do business in the
state of Oklahoma and numerous other states [see Copy of Certification of
Incorporation of H.F. Wilcox Oil & Gas Company, Bates Nos. W0000656]. It
sold its Bristow Refinery to Wendel Sandlin in 1963. It retained oil and gas leases
and oil producing properties.

On May 4, 1964, Tennessee Gas Transmission Company, a Delaware corporation,
formed WXC Company, a Delaware corporation, as a wholly-owned subsidiary of
Tennessee Gas Transmission Company. Later that month, Wilcox Oil Company,
WCX Company and Tennessee Gas Transmission Company entered into a Plan of
Reorganization by and between Wilcox Oil Company, WCX Company and
Tennessee Gas Transmission Company. [see Plan of Reorganization dated May
13, 1964, Bates Nos. W0000460-593]. According to the Plan of Reorganization,
WXC Company acquired all of the assets of Wilcox Oil Company, except for the
corporate charter, by-laws, stock books and minute books and an amount of cash
retained in order to pay expenses of Wilcox Company required for its liquidation
and dissolution.[see Plan of Reorganization (May 13, 1964, Bates Nos.
W0000460-593) and General Conveyance and Assumption Agreement, dated July
21, 1964, Bates Nos. W0000002-5 and W0000296-410]
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On the same date, July 21, 1964, WXC Company changed its name to Wilcox Qil
Company.

Tennessee Gas Transmission Company (TGT) was the parent of Tenneco
Corporation and was publicly traded. Tenneco Corporation was a wholly owned
subsidiary of TGT and was a holding company that owned stock for all of
Tenneco Corporation’s non-regulated subsidiaries. Tennesee Oil Refining
Corporation, later known as Tenneco Oil Company, was a subsidiary of Tenneco
Corporation.[see Bates Nos. EPR 0001199-1201]

Tenneco Qil Company

On September 7, 1964, Wilcox Oil Company merged into Tenneco Oil Company.
[see Corporate Records of Tennessee Oil Refining Corporation, Certificate of
Amendment of Certificate of Incorporation of Tennessee Oil Refining
Corporation, dated November 17, 1960, Bates Nos. EPR0001199-1201] and [see
Corporate Records of Tennessee Oil Refinery Corporation Certificate of
Ownership and Merger, Bates Nos. EPR 0001226-1229.

EPEC Oil Company

In 1996, Tenneco Oil Company was one of the subsidiaries acquired by El Paso
Energy Corporation and was renamed EPEC Oil Company. [see Corporate
Records of Tennessee Oil Refining Corporation, State of Delaware, Office of
Secretary of State Certificate dated December 24, 1996; and Certificate of
Amendment of Certificate of Incorporation dated December 12, 1996. Bates Nos.
ERR0001319 - 1320; and Amended and Restated Plan of Merger, dated, June 19,
1996, Bates Nos. KMI0000225-561]

On December 18, 1998, EPEC Oil Company dissolved pursuant to Delaware law.
[see State of Delaware, Office of Secretary of State Certification dated December
18, 1998, Bates No. EPR0001321; and Certificate of Dissolution of EPEC Oil
Company by Written Consent of Sole Stockholder, Bates Nos. EPR0001322-
1325.

On March 9, 2001, the EPEC Oil Company Liquidating Trust Agreement was
entered into among EPEC Oil Company as Trustor and El Paso Energy E.S.T.
Company, a Delaware corporation, as Trustee. [see EPEC Oil Company
Liquidating Trust Agreement, Bates Nos. KMI10000179-208]

El Paso Corporation

Tenneco Oil Company, as a subsidiary of Tenneco Corporation, was one of the
Tenneco Energy Group Companies purchased and then distributed by El Paso
Natural Gas Company pursuant to Amended and Restated Agreement and Plan of
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Merger, dated June 19, 1996 [see Bates Nos. KM10000225 — 561]. El Paso
Energy Corporation was incorporated in April 17, 1998 and changed its name to
El Paso Corporation on February 7, 2001 [see Certificate of Incorporation of El
Paso Energy Corporation, dated April 15, 1998, Bates Nos. KMI0000562 — 571;
and, Certificate of Incorporation of El Paso Corporation, dated February 5, 2001,
Bates Nos. KMI0000572 - 615]. '

Kinder Morgan, Inc. (KMI)

On May 25, 2012, Kinder Morgan Inc. completed the acquisition of El Paso
Corporation. Following the completion of these transactions, El Paso Holdco LLC
became a direct, wholly owned subsidiary of KMI and El Paso LLC became a
direct, wholly owned subsidiary of El Paso Holdco LLC. [see United States
Securities and Exchange Commission, Form 8-K, dated May 24, 2012 for Kinder
Morgan, Inc.; and United States Securities and Exchange Commission, Form 8-K,
dated May 24, 2012, for El Paso Holdco LLC., Bates Nos. KMI10000209 - 224].

. Provide all documents related to the sale/transfer of the Wilcox Refinery, the
purchase of Wilcox Oil Company by WCX Company, and the merger of Wilcox
Oil with Tenneco Oil Company.

RESPONSE:

Please see documents referenced in Reponses to Questions 4 and 5, above,
including,

(1) Preliminary Assessment of Wilcox Oil Company, dated December 15,
1994 including Quit Claim Deed and Warranty Deeds; Bates Nos.
KMI0000096 — 99; Site Assessment Report, dated March 1999 including

_ Table 2-1, Bates No. KMI10000117.

(2) Plan of Reorganization by and between, Wilcox Oil Company, WCX
Company and Tennessee Gas Transmission Company, dated May 13,
1964; Bates Nos. W0000460 — 593.

(3) Certificate of Amendment of Certificate of Incorporation of Tennessee
Oil Refining Corporation, Bates Nos. EPR0001226 — 1229.

. Provide documents related to the dissolution of EPEC Oil.

RESPONSE:

Please see Certificate from the State of Delaware, Office of Secretary of State,
Bates No. EPR0001321 and Certificate of Dissolution of EPEC Oil Company by
Written Consent of Sole Stockholder, dated December 16, 1998, Bates Nos.
EPR0001322 — EPR0001325.

Page 4 of 5



. For the EPEC Oil Liquidating trust;

a. State the year the trust was created;

b. If the trust no longer exists, state the year the trust was terminated,
dissolved, or liquidated; and to whom the trust was distributed;

c. Ifthe trust no longer exists, state the net worth of the trust at the time of
termination; and the dollar value of the assets distributed.

RESPONSE:

a. The Trust was created in 1998.
b. The Trust continues to exist according to the terms of the Trust.
c. See above.

. If any of the documents solicited in this information request are no longer

available, please indicate the reason why they are no longer available. We have
provided all corporate records that we could locate.

RESPONSE:

We have provided all corporate records that we could locate. We will supplement
this response, should any additional corporate records are located.
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H. F. wWiLcox OIL & GAS Co.
TULSA, OKLA.

CERTIFICATE OF INCORPORATION
or
H, ¥, WILOOX OIL & GAS CONPARY

: FIRSD4 - The neme Of uus- corporation is
Be Fo WILOOX OIL & GAS OCMPARY, -
. 'SECGKDs Its primsipal 6ffice end plzoe of business in

the Btote of. Delwe 16 6 Yo lotated ot 7 West Tenth Streoct,
in tho City bfwumhgﬂm county of Fex Wﬂég o agent in.
cherge thqu-oot_ is_the.mlavaro Cuprtor Guaranton &'-n-net Cempany s o
7 Uost Tenth Styoet, Wilmington, Dolowares

- THINDs The vaturo of the business ard the objocts epd .
paposes proposed to be transsotol, pramoted end carried.on, m .
to do eny or &ll of the things herein momtiemed, a5 fully end to.
tho same axtent &8 natural patsm.miézt o ceum'd‘o ot in smy
part of tho world, vigs '

{1} %o purchess, lease or otherwise asguive lands bo- .
toved to contain oil, ges or other minerals, &nd all roal-estate
negospary for ths.moom.a of thig oorporation, cmé to mortgage,
sel) or otherwise diepose of sald rosd estate or 1éases or mtor;st

~ thoredne

(2) To prospect for amd mime ofl, mmmherm

(8 centraet for the arillire of au e gos weus.'
mmemmmmofmommmm .
' " {4) %o arali, dore or othexwlse dmlup vl maineam
o1l end ges or other usnemx mperty or prepenioa.

(8} To w, 1ay, ntmatmt. mlmm. operate ox- aon.
vulldingy, tomks, pipe lines, machinery, oguipment, tools, resore
voirs, rofinerios, smolters, ¢rnshers, end mills necessory for m
produotion, presarvation, rofining, meimfecture, smelting, milling,
porketing: and trensportstion of oil, gea or other minerls, and the
products thereof.

-1.
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H. F. WiLcox OIL 8 GAs Co..
TULSA, OrLA.

(6) I'o purchase ann poll on. gas and othor minerals,
mﬂallm'eduets of the comes

() To om, tuy, seu. maintein end opeTate. #lling
smd diptributing stations, endl to rotail and deol gemerally in
831 kinfio 0f il ond ges exf the hy-products therecfs

fo telo, ovn, hold, deal in, mortgege or etherwize liem,
sl to lénse, 5011, axchange, tramsfor, or in awy rexmer whatever
dicpose of real proparty, within or without the State of Deleaware,
vhorever situatod. '

To maxmfacturs, purchise, oracqﬂire ina:vlmm

. memnor, end to hold, own, mortgage, pledge, seil, transter.

!naxwmaraispose of, and to deal &nd trado ingwdu,waréa.
morchandise, end proper&y of exy end ovory claaa m deaer!ptun.
s 1n any part of the werld,

To asquire thagoodwm, ri@taaﬁﬂpﬁp&ﬂw, ad to
miertske the vhole or any pmrt Of the assots or 1labilities of
ay person, firm, asapsistion or corporation $0 pa&y for the samd
in cagh, the stotk of this owmgany, bonds or dtherwise; to held er
in emy mamer to diepose of the whole or Yy part of she Froperty
s0 pmmthosed; t0 sordust in any lawful mexmer the whols or eny
part of axy bdbusinsss 50 acquired amd to axercise all the powers
necasﬁery or convenient in ond sbout the corduct and rumogement
of such tunineces.

%o apply for, purdhase, or in any manmer to asquire,
and to hold, owm, wso and opsrate, or to esll or in eny maxmer
@ispvse of, snd to grant license or othor rights in respect of,
sni In any monner deal with, any amd a1l rights, inventions, ime
provements and progosses used in cormeotion with or desured under
lottors patent or gopyrighte of the Unitol States or othar coun~
tries, or othorwise and to work, cperate or develep tho same, -
and o onpry on eny Yustuoss, ramufacturing or otherwise, which

- Ay bo deemed to dirsotly or indireectly etfec_tuate these objects

m-azwo\fthw-

e
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H. F. WiLCOX OIL & GAs Co.,

TUuLsA, OKLA.

7o guaramtee, purchase, hold, sell, 8oeign, tromse
for, morigago, plodge. oy othemiso aisposa of, the shares of
tho eapital utodk of, or m;w 'bonls. seowrition or evidencea ;
of indobtedness isgued or cpeated. by. any other corporetion or

cerporations of this State or eny other Stato, comtry, nation.

o govormmont, end while cemér of cald steck wAy exorcise sll
the rights, povers amd privileges of cunership, insluiing the .
Yight ¢o vote thereon, %o the sam extert 85, naturel persons
might 6r conld doe '

To entor into, mﬁaﬁpmtom eontraots of every -
xind with. eny penan. f4m; geacolation or corporation, mmis
o3pelity, body politie, county, territoxy, State, Governmend
or ¢olay or amemw,.mwmm 1imit gg_to.tho- .
émovnt to drew, ndre,acoept, enlqrso, disooumt, execute and.
isewo promisscry notos, arafis, bills of ‘axchange,: worrsnts, .
bunﬂa. Aaedbentures, m other nogotisdle or transferebio lnatru-
monts ad ovidonea of mlebtem:aw. whethor aamad w mOPh-
gages oroﬂzarwise,aswenuto sseure the eamebymrtgagv

or otherwise, eoﬁaraamgbepermutedhythema otm

s'me or Delawaros
%o mave o!ﬁoen. condust its tmainsss end premote
fte objects within end without the State of Delavare, in
other smtea. the District of Colunbia, tho territories apd
Colonies of the Unnea States, thd in forelen coulm-ias. with
out restrigtien as to plece or embwmte ;
Fo purc}msa. hom. ea.neel i ro-ism the ‘ehares
m aapam stoek, I
B woaoawormcttham::gsharetnnot forth to
m'm extent es natural persons might or could 46, and in
pu-t of the m!.d. es xzrlneapale. ngmts, oontmtora.
mtoes. wmmao. ond emzer alome or n corpeny with
othmo '
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H. F. WiLcox OiL & GAS Co..
' TuLsA, OKLA,

IV GUNERAL, t0 corsy en suy offier tusinoss §n otos
naotion thm&.th. whother mumfaeturing er otherwise, not.
mumtotbamwmstateotm@m. tmdwiﬂlau
the powers conforred wpon comorations hy. the J.awa of. the
szateefnelmm,-'" e o

.. FOURTHs . Tho anommt. of tho total mhpri'.z'& eapital

stock of this Gorporetion s Two Milllen Pollars, {$2,000,00000)

fdvided into four hunired. thousand. shores, of Five Dollars
(85,00}. sagh,

The amcunt of ¢apital stock with which it .will
commence business 1s, Fiftéen Hundrod.Dollers ($1600,00) boing.
threo hunired sharos of Pive Dollers (§5000) eachs . . .1y

FIFTl. The nsmos axd places of residenge of each .
of the original subseribers to.tho capital . stock are.ss.

followor- . .
He Py Wileosw, . Tulss, Cklahime-
Ge 4, Dys, - . . -Tules,, Oklahoma,
Le. Vs Crater, Tulsa, Qklehoma.
' . SIXTH. o aslstense of this Oorporation i to
be perpetusl,

SEVERH. The private property of the stockboliers
ehsll not be subjoct to the peyment of eorporoto debts %o
cuy extent whatevers o _ cnt

EISHTH. She Pireotors shall beve power to £111 a2ll
vecanoies in the Board of Directors, to make armd to alter or
emend -the By-Laows, . .tg flx the emomnt to bs resoyved, ond to
suthorizée ard esuce to bo exeouted mortgézges anﬂ 14cms, -
without 14mit 2s to the amount, upom the property ewd
franchiges of this Corporstion, - '

| the Direotors my, by resclution passed by & mo-.

,j'or_ity of the whole Board, depignate two or more of their
mwber to comstituto an Executive Committee, who to tho ex~
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H..F.. WiLcox OiL 8& GAs Co.,
TULSA, OKLA,

tent provided in ensd recolution of in the By-Laws of sadd
Coupany, ehall have and exeroise the povers of the Scard of
. DMreoctore in the manegemént of the 'b,u,s;ness: od: affairs of
the Campsny, and moy ;haye, power to eathorice the seal of the
Comgany $o bo affixed to all papers which mey require it.

The Directars mey, by e;. vote of the stoctholders, .

Yo aiyméa into one, two or three classes;: the term of office

 of the first elass to cxpire st the smwmel mocting nexd
ensuing; of the eesoud class ome year thereafter; of the
third ¢lnss two years thsreafteri o at ench ourmasl oleotiom,
held after such classification and olestion, lvuactors shall
bte chomn for & fnll torm, ae the ¢ase may be, . to succoed
those whose torms -a'gplre.

- Bith the comsent in writing, oni pursuemt to en
affirmtive voto ¢of the holders of -a mjority of the eapital
otous dsmued emd outstemding the Dizsetors ehall have suthority
to:¢4opos, in ony maimor, of tho wiols proparty of this

© Corporatiom,

" The By-Lewe ehall determine whsther znd to whed
extent the ceoounts and bodks of thic Corporstion or any of
tham, choll b open to the inspocticn of the ctoshholders; end
10 stockholdor shall have amy right of luspeeting any accomnt,
or book or document of this Corporaticn, except as conferred
Ty Law or the By-Laws, o by rosolution of the stodxholders
or Dircctorse _

The Stockholders and -Divectors chell -have power to
hold thoir meatings and kegp the books, dogupents and pspars
‘of thé Corporatiom outeids the utate of Delmware, at such
places as iy be Crom time to timg dosigmtgd‘ by the By-Laws,
excopt a8  othorwise Toquired by the laws of Dolavard.

This corporation reservos the right to cremd,
alter, change or yepeal any provision containel in this
Cortificate of Ingorporation, in the mawmer now or hereafter
prescrided by the statutes of the State of De].er:are-, and 21l

rights conforrsd on efficers, Directors ami Stockholders are

- -
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H. F. WiLcox OIL & GAS Co,,

TULSA, OKLA,

" gmutod, subject to tnis reaemtion. ' ' . ;
' 1t 4s the tntention tnt the cbjosba, pm'posea ent
.pwers speen’lw m the thhtl wmmpb heroos ahau, exeept
" vhere otherwise specified in sid paragrarh, bo mavice linited
or restrictod Yy reterenoa to or lnrme. from tho terms of
any other cwnse or paragraph of t.his certiﬁoate of meer-
pmﬂan. but thet tha o‘bjecte. pur,poaea ana pmra apeelﬁaa
mthetMmparaaaphmmeenhorthoclmeea erparamhs
of this chorter chzll be resardaa P indepaﬂent objoets.
moeea End powerss .
"' gy, T UNERSIGNED, leing serh oftizéoriglnal '
mmﬂm to the capital stodk hereinbetore naned for the
. pax-poaa of fcmmg - eorporaﬁen to de h'uaaness both within
mﬂwwxmt tho Btate ofDa‘l.aware. and lnparmnce of an
Act af the z.egislatm of the state of ne!awm. enuuea "An
.aet pwm?g 8 Gmmn corpuratien m (appwveﬂ mroh J.Oth.,
1899), am the acts amematoxw tha'eor ey mplmnm there-
“to, G0 mm ond #1310 this eermmte. and aeeim tnt the
'mts hmin mm are w. e.na o hsve monungu here-
7 unto sat cur respeotlva hanﬂs am eoala thie 30th daw of

MOBQ?. Ae Ds 1915-
E 7, Wilecx  (584L)

G_' At. Iﬁo, S (BEAII,
L. Vs Crater, ({SBAL)
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H. F. WiLcox OiL & GAs Co.,
TULSA, OKLA,

ETATE GF OXLAHOMA}
COVNTY OF TULSA

" BE 17 REMEMBERED, mn.tonauammdayot
Gétober, A Du, 1918, parsenally appeared befere md, the’
subsaribor, & Hotary Public in emd for tho State aud
eomtyarermgg H 7, an. s.A.nyemL.v.

. ,eratar, parﬁes to the :eregamg omlficaee ot xncorpom
'zim.mmiempmmuytoba sunh. aad 1 bave firet
, mdemtoﬁhemma toeaehot thamuxe mmtaoranﬁ

eertiﬂcate. they daia earh sevomny umhdge that they

: 51@9&, aea.lea i deuverod t.he samo as thetr meral
- voluntary ect ond oo, and the.t the mots u:srein';f ted
" were h'uly sot forth, '

GNEHMernyhmﬁmdaenlo!ofﬂcetheﬂw
m;éeare.fm'esaid-

Hlio Botley
 Kotary - Pblies

BEVB0DETISRICLDBSIRVEET IR

*  mia Belley Lo
* ' Notary Publioe *
¢ fqlsa G0 Oklas °

County,
2LGRPBVBEBULAGTIRRERAREINS
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H. F.- WiLcox OIL & GAs Co.,
TUL3A, OKLA.

STATE OF DELAWARE

I, B Benam, Secrotary of State of Hils
‘80 harchy certify tint tho above amd foregoirg is a. trub e
' eim'eot eew of Certificnte of morpomuu of tho "y P
wncax OIL & Gi8 GUPANY®, as reseived aud f1led in this |
: omne tho fourth day of Rovamber, by 1>.. ms. .9 o§em
e u.

IV TESTINONY wmor. 1 have
hercwnto cot my hand exd -offisial
éoal, at Dover, this thirteanth

. fiay of Fovembor in the yoar of owr
Lord omo thousand nine hunired and
twenty-fours

(SIGRED) A« R+ BEESON,

':\t.ﬁ&a.ﬂai'l.ittbho: - wom of stato,-
¢ BRAL *

.. L

-yw»ahntum.scot#o
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H. F. Wit.cox OiL 8: GA3S Co.,
TuLsA, OKLA,

BY=LAUS
oF
E. P, BILCOX OIL & GAS
COMPANY

| (RGANIZED USDER THE IAWS OF THE

STATE OF DELAWARE

OFFICE IN DELAVARE WITH THE
DELAWARE OHARTER
GUARANTEE & THUST COMPARY
WILMINGTON, DELAWARE
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H. F. WILCOX OIL & GAs Co.
TWSA, OKLA,

BY-LAWS
oF
Be P WILCOXZ OIL & GAS
' COMPARY
OFFICE IN DELAVARE WITH THE
DELAVARE CHARTER CUARARTEE & THUST COMPANY
WILUINGTQN , DELAVARE

RAME

1. The title of this corporation is H. F. Wilsox 011 & Gas Com~

rany. ’ . i
OFFICE '

2« The principal office of th;a sorporation in Delaware shall
be in ¥ilmington, Delaware, and it ehall there be represented by the
Delsware Charter Guarantee & Trust Company.

SEAL

3. Ths corporate seal of this corl')oration shall have insoribed '
thereon the name of this corporation and tﬁ'a year of its creation and
the words, "Corporate Seal, Delaware."

' SPOCKHOLDERS' MEEPINGS ‘ . _

4. (a) The annual meetings of Stockholders shall be ho;ld at the -
offlce of the Compeny, in the City of Tulsa, State of Oklahoms, on the
first Tuesday of December in _eaoh year at ten of qldok in the forenoon,
when they shall by plurality vote elect a Board of Directors for the
ensuing year.

The polls shall remain open from nine 0'clock in the foremoom
until five o'clock in the afternoon.

A majority in amount of the stoock issued and outstending shall
oonstitute a guorum for an election or for the transaction of other
bﬁsinesa.

(b} Each Stockholder shell be entitlsd to one vote, either
in person or by proxy, for each share of stock registered in his name
on the books 6f the corporation for twenty days preceding the meet~
ing. '

(c) Notice of the meetings and the oonduct of the same
shall be &s presoribed by the Board of Direotors.

l.

. . - . . R R st
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(&} Speoial meetings of éhe Stookholders shall be held at
the place prescribed _for the annual meetings, unless otherwise or-
dered by tbe Board of ﬁire'cto:s. and shall be called by the Secretary
on the written request .of two Directors, or on the written request

. 0f the owners of & majority of the stock, by notice given to each
Stoockholder at least three days prior to such meetings. Such notioce X
8hall-briefly state the objeots of such meetings, and no other busi-
ness ghall be transaoted st such meeting.

DIRECTORS
5« (B) The property and business of this corporation shall be-
managed by & Board of at lecast seven dlrectors, and they shall hold
office until she next anmual meeting of the Stoockholders, or until
thoii- successors are elested and qualified.

(v] The Board of Directors may at any regular or special
meeting increase its number by electing additional members to hold
office until the next meeting of Stookholders or mntil their success~
ors shall be eleoted.

(o) Bégula.r meetings of the Directors shall be held at
the office of the Company, in the City of Talsa, State of Oklshoma,
on the fourth Wednesday of each month at eleven 0'0lock in the forew
noon, wnless othsrwise ordered by the Board.

(d) Notice of regular meetings shall be given to each Di-
rector by the Seoretary at least two days previous thereto..

. (e) Speciel _meetilngs shall be held at the place presoribed
for the reguler meetings, unless otherwise ordered by the Board, and

- may be called by the Presidont on his own motion .on cne day's notice
to each Direotor. ) _

(£) Special moetings shall be oalled in 1like manner by
the President upon the written request of two members of the Bo.ard.
All calls for special meetings shall briefly state the objects of
8ald meetings and no other business shall be transacted at such
meetings . -

(g) At any meoting of the Board four (4) of the members

elested and qualified shall comstitute a quorum for the transaction

2.
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of business, but a less number may adjourn.

(h) The .Boa.rd of Directors shsll have powsr to elect or
appoint all necessary officers and oommittees, to-employ agents,
factors, olerks ani worlkmen, t;: require any of them to glve such bond
for the faithful discharge of their dnties as may be deemed wige, to
fix their oompenaatioj. to presoribe their duties, to dismies any
appointéd officer or emplt.;yée. and generally to control all officers
of the ocorporations . -

(1) Tho Board may delegate to eny commi ttee such powers
as to the Board may seem wilse.

{J) The Board of Directors, in addition to the powsrs énd
suthority expressly conferred upon them by théae By=-Laws, may exer-
cise all such powers and.do all such things as may be exercised or
done by the corporation, h.n sabject, nevertheless, to the provisions
of the luv; of the charter and of these By-Laws.

(k) The order of business at the m-aetinge of the Board
shall be as followss '

' 1. 4 quorum being present, the President shall call the Board
to order.

2. The minutes of last meeting shall be read and comsidered
as e.i:proved. 1f theare 18 no amendment offered. . o

3e Bepor!:s of officers.

@. Rc;porta of committees.

Se Unfiiished tusiness.

6+ Misocellaneous business.

7+ XKew business.

| OFFICEBS

' 6+ The executive officers of the Company shall be a President,

one or more Vice-Presidents, a Seoretary, a Treasurer, & General
Counsel, and such other ofﬂoe‘rs as may be from time to time elested
or appointed by the Board of Directors; the Seoretary and Treasurer
may or may not be the sams persom, and the Vice-President may, 1f '
deemed advisable by the Board of Directors, hold the offices of

Vice-President and Treasurer, or Vioe-rresi_dent and Secretary, but

3.
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not the offices of Vice-President, Secretary and Treasurers
' PHESIDERT |
7. The President shall be a member of the Board of Direotors,
and hé shall be the chief executive officer of ths Company and shall-
exercise gaeneral supervision and administration over all its affairs..
Ee shall, when present, preside at all meetings of ths stockholders
and .dirgotors and sha.li aeppoint all special or other gommitteea, o..x-
cept the Exeoutive Committee, unless otherwise ordered by the Board
of Directors. He shall, with the Tressurer, sign all oertificates '
of shareg of the oapital stock of the Companye He shall sign or
acuntersign, as may be necessary, all such bills, notes, checks, con=
trects and other mstmménts as may pertain to the bnsiness and af-
fairs of the Company, and he shall sign, wl;an duly anthorized, all
contraots, orders, deeds, liens, licenses and other instruments of "
a special nature. He shall, ag fer as may be possible and desiradble,
familiarize himself with and exerolse supervision over the affairs
of this or any other corporation im which this corporation may belv in-
torested. -
VICE-PHESIDENT
8. The Vice-President of the Company shall, in the abaence,
disability, or refusel to act of the President, be vested with all:
\ the powers of tho President, and shall be required to perform all _
his dnties. He shall perform such other duties as may be prescribed
. by the Board of Direotors.:
SECRETARY
9. The Secretary shall be sworn to the faithful dlscharge of
his duties and shall keep full minutes of all the meetings of the
Btockholders and of the Board of Direotors, and 8hall perform the same
-duty for the standing oomittees when required. He shall issue all
calls for meetings of the stoockholders and directors and shall notify
all officers and directors of their elsotion. He shall have charge -
of the seal of the corporation and affix the same to the certificates
of stook when such certificates are sipgned by the President and

Treasurer &nd shall affix the seal, attested by his signature, to sush

4.
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other instramant.q as may require the same. Ho shsall havevohsrge of
the stock 'oertiﬁoate books, stock transfer books, and stock ledgers,
and suoch other books and papers as thé Board of Directors may place
in hie chargee He shall make such reports to the Board of Direstors
88 they may require, and he shall aleo prepare such reports and state-
ments a8 may be required by the provisions of the lawe
TREASURER
10, The Treasurer shall be the custodian of all the funds ard
securities of the Company and shall keop full and acourste records
and acoounts in books provided for timt purpose of all receipts, dils-
- borsemente, oredl ts, assets, ligbiliues and general financiel trans-
gsctions of the Companye He shall endorse for ocollection ér deposit,
to the oredit of the Company, all bills, notes, checks and other ne-
gotiable instruments of the 'Cmnpsny coming into his bands in suoh
dapoéiton es and safe defoslta as may be designated by the Board of
Direotors. He shall disburse fhs funds of the Company as may dbe ore
dered by the specific inetructions of the Board of Directors or Ex-
eont:lv-e Commi ttee, taking proper vouchsrs for all such digbursements,
and he shall give bond to the Company in such sum and with such sure-
ty as shall be satisfaotory to the proper officers of tho Companye
GENERAL COUNSEL
_ 1ll. The General Counsel shall be the chief consulting officer
of the Company in all legal matters, and he shall inspect and pass
upon such instruments presented to the Company as mway be of suffic-
fent importance to justify suoh examination. He shall also advise
with the officers of the Company in all such legal matters pertaining
to the affairs of the Company as may require his consideratiome
OFFICER PRO TEM
12. In the absenoce of any officer, the Board of Directors
may delegate his powers and duties to any other officer, Or to any
Direotor, for the time being. - '
CQMITTEES
13, Standing and special oommlttees shsll have such powers

- and perfom sush dutles as the Board of Direstors may prescribe.

6.
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STOCK

14 The stock of the corporation shall be issued, transferred, \
cancelled and replaced in asccordance with such rules as the Board of
Directors shsll prescribe. _

_ IRSPMTION_ OF BOOKS AND ACCOﬁNTS

. 16. No Stockholdsr, owmning less than two bundred shares of the

capital stook of th;e corporation, unless said Stockholder shall be
& direotor of this corporation, shall be allowed to examine the books

and acoounts of this carporation, except by a resolution of the Board

of Directors.
WAIVER OF NOTICE

16+ Any Stookholdsr, Officer, or Director, may at any time
weive any notice required to be given under these By-Laws.

NOTICE ‘

17. Whenever under the provisions of these By=Lews notice is
required to be glven to eny Director, Offleér.»ur Stookholder, 1¢ shall
pot be construed to be limited to.personal notice, tut such notice
may be given in writing by depositing the same in the postoffice or
letter-box 1n‘-a yostpaid, -saaled Wrapper, ‘-gddreaaad to such Diiectcr._
oOftiocer, or Stockholder, at his ar her address, 88 tho same appears in
the books of the corporation, ani the -tlme whan th.e same shall be malled
shall be deemed to be the time of the giving -of tméh notice.

ALTERATION AND AMENDMENT

18. The Board of Direotois may, dy a majority vote of the whole
Board, alter or amend these By-Laws at any regula.r‘maating or at é.ny
speclal meeting, provided notice of snch alteration or amendment has
been given to each Direotor at least three days prior to said meeting.

 DEFERRED MEETINGS >

19, If any meeting provided for in these By-Laws should fall
upon a Legal Holiday, the a;ime shall be held upon the next succeeding

business day at the same hour and place.

Jenuary, 1918.

6.
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H. F. WiL.cox OiL & GAs Co.,
TULSA, OKLA.

I hereby eertify that 1 am the Secretary-Treapurer of the H. ¥.
Wilcox 0il & Gas Company, and as such Secretary-’n'easumr have
custody of the bocks and records of sald corporation, and that
the foregoing is a true and correct copy of the By~Laws of the
eald H. F. Wiloox 0il & Gas Company, &dopted at the first meet-

. 1ng of the inecrporators amd subscribers of the capitel stock of

the H. P, Wilcox 0il & Gas Company, held at the office of the
Dolaware Charter Guaranty & Trust Company, Wilmington, Delaware,
at ten o'clock in the forenoon of Tuesday, the Eth dsy of Novem~
ber, 1918, for the management of the Company's property and the
regulations and governmemt of its affairs. On motion duly made,’
seconded and carried, each of the Articles was soparately adopted.
Thereupon on motion duly, made, secomied and carried, the By-Laws
were sdopted as & whole and were ordered to be entered in full in

séeretary_-'mreasunr.

I, He Pe Wileox, PresidentyDirector of the gaid H. F. Wileox 0il
& Gag Company, 4o hereby certify that the foregoing is a correct
copy of the By-Laws as edopted at the first moeting of the
poretors on the 65th day of November, 1918.

Pre s 1d ent~-Directors

Dated at Tulse, Gilshoma,
¥y 7, 1925,
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| H. F. WiLcox OIL & Gas Co.,
: TULBA, OKLA.

8eors, the foregeing resolution was sdopted by unamimons vote of
the mrectm-s end ordered 1morporatad in the nﬂmtes of this .
meeting.

4

TR AR EREREE - i

¥r. Joseph K. Lipseomdb offered the following renolutiom B
i

WHEREAS, Seotion {a) of Artiols B of the By-Laws of this Company g
providom - ) r‘
" "he property snd businhas of this oorpofatian , )
ghall be managed by a Board of at least seven -

{7) Directors end they shall hold office muntil

the mext ammal meeting of the Stookholders, or ®

until their suecessorm are eleoted snd quanned.

BOW, mmmonn, be 1t resclved that gaid Section {§) ef Artisle B -
of said dby-lawa be, and tho osme 18- berﬂw anonied o 89 to- resd
88 followst . " 1
"The propeny 4nd tusinsss of this corporatieh

. phall be mamaged by & Board of at leass eleven i

{11) Direstars and they shall lold office until I

the pext anmual msoting of ik Steckholders, o 4

mtu their mocauau -arérelected and. qnaJ.Lﬁea. i

om mottn made by Mr, K. H. Gillpatrick and seccnded Ty Mrs Le Ee

LY - N R S

: : 1 hereby certify that 1 am Sesretary~Zreasurer of the
He F. Wiloox 01l & Gas Qompany and as gpuch Jecrptary-Zressurer have
sustody af the bocks sui reoords. or sald Corporation; and that the
foregoing 18 & true and correst oopy of an sxtrasct from the mimtes
of e moeting of the Board of Direotors of the gaid H. B. Wilcox 041 .

& Gas Qompeny, on tho date ebove shown. é

" Beoretery-Treasurer.

PN

1, H, B, Wilcox, President-Direstor of said Corporation
d0 heredy certify that the foregoing 18 a 40rrect extrast from the
mimites of 8 meeting as thorein set forth.

Pfesideue- mrector. '

[ R U PR e ARG Lt T T s e SRS e L e e T T e, e s e e
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H. F. WILCOX OIL & GAs Co..

TULSA, OKLA.
ING THE TQRS

OF

H. P, WILCOX OIL & GAS COMPARY

) @11}8. Oiclahoma, Dgcember 26, 1918.

EXTRACR

LI I I R B B IR A

Mr. G. A« Dyo offered the following resolution: ‘
WHEREA8, Seotion (a) of Article 5 of the By-laws
of thie Company providee:

"The property and business of. this oorporation
8hall be managed by a Board of at least eleven
(11) Directors and they shall hold office until
the naxt annual meeting of the Stockholders,
or until thelr suocessors are e).eoted and- quali-
fied-

ROW, THEREFORE, be it resolved that naid Seotion
(a) of Article 5 of sald by-laws be, and tha sams is heroby amonded
as to read as follows:

"The property and Husiness of this corpora-
tion shall be managed by a Board of at

-least twelve (12) Directors and they shall
hold office until the next annual moeting

of the Stookholders, or untll their sucoesa-
ora are elected and quaslified." .

- On motion made by Mr. L. E. Sears and seconded by
Mr. G. A. Dys, eald resolution was unaninmously adopted by the
Directora and ordered incorporated in the minutes of this meeting.

$ 5 ¥ % % & & & ¥ ¥ &£ &%

1 hereby certify that I am Secretary-’rreasurer of
the H, F. ¥iloox 0il & Gas Company and as such Seoretary-Treasurer
have custody of the books and records of said Corporation; and that
the foregoing is a true and correct copy of an extract from the
mirutes of a meeting of the Board of Directors of the sald H. F.
Wilcox 01l & Gas Company, on ths date above shown. .

Secretary-Treasuref,

I, H. F, wilcox, President-Director of sald Corpora-
tion do hereby cartify that the foregoing is a c:{wot xtract

from the minutes of a meeting as therein s Y
<7 Fresident-Direotor:

80
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-mseting. )

H. F. WiLcox OiL & GAsS Co.,
’ TuLsAa, OKLA.

| MEETING -OF THE DIRRCTORS

oF
s.Fs WIIC - OLL & COMPA
Tulsa, Oklahoma . : ___Peb: 19194
EXTRACT:

S 2 3 & & % 3 % & 23

Xr. D¢ Ross Wynn offered the following resolutions

ﬁmms Seotion (a) of Artiolo 6 of the By=-
laws of thia Company providos:

"The property and busingss of this cor-
poration shall be managed by a Board
of at least twelve (12} Directors and
they shall hold office until. the next
anpousl meeting of- the Stooxholders, or
until thelr szocessors are elected and.

qualified."

ROW, THEREFORE, be it resolved that said Seotion (a) or
Article 5 of said hy-lawa, be, apd the same is hersby amended 80 as
to read as follows.

“The property and businsss of this cor-.
poration shall bs managed by a Board of -
at least fourteen (14) Dirsotors.and thay
8ball hold office nntil the next annmal
moeoting of the Stockholdexs, qr until
their successors are elented and qualified.

On motion made by ¥r. Joseph K.,m.pscomb a.nd saconded
by Hr. Je Edward Horn, said resolution was unanimously adopted by the
Board b Directors and ordered inoorporated in the minutes of thls.

2 % 3 % ¢ % & 2 9 %

I hereby certify that.1 am Secretary-Treasurer of
the B. F. Wilocox Qi1 & Gas Company and as such Secretary-Treasurer
heve custody of the books and records of sald Corporation; and that
the foregoing is a true and correct oopy of an extract from the
mirmtes of a meeting of the Board of Direotors of the said He P.
Wilcox 01l & Gas Company, on ths dat ove L T

Seoretary-Treasurer. .

I, H. F, Wilocox, President-l)ireotor of sald Corpora.-
tion do hereby oertify that the foregolng is a correct tract
from the minutes of a meeting as therein set for
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- minntes of a moeting of the Board of

H. F. WiLcox OIL & Gas Co.,
TULBA, OKLA, ’

PIG QF PHE DIRECTORS

a8, - ' homa . . Deosmber 1, 1919
EXIRACT
%k 3 28 ' L

ur, Do Ro.ss Vynn offered the following resolmtion:

WHEREAS, Seotion (a) of Article 5 of the By-lavn
of thts Company provides:

"The property and bueiness of this corporation
ghall be managed by & Board of at least fourteen
{14) Directors and they shall hold offioe until
the next .armual meeting of the Stodkholders, or
util their smoocessors are eleoted aund qualiﬁad."

NOW, THEREPCRE, be it resolved that Said Bootion

'(8) of Article B of sald by-laws bo, and the same is hereby

amended 80 a8 to reaq as touows:

"Ths property and busupss of thia oorporation o
shall be.managod by & Board of at least fifteen
(15) Directors and they shall hold office until
the next annual meeting of the Stockholders,.or
nntu their smocessors ars eleoted and quanfiod."

On motion made by Mrs J. Edmd Horn and aeoopded
by Mre Le B, Jears, said rosolution was unanimously 'adoptvey by the

- Board of Directors and ordered inmcorporated in the mimutes of .

thi 8 meoting.

® 2 & & % & & B

I horeby certify that I am Seorstary-Preasurer of
tho He.-Pe Wilcox 0i) & Gas Company and as muoh Secretary-Treasurer
have ocustody of the books and records of sald Corporation: and that
the foregoing is a true and correct copy of an extract from the
irectors of the aai.d : 68 1?. -
B .

Vilcox Ofl & Gas Company, on the

Secrotary-Treagurer.

I, H. F. Wiloox, President-nireotor of eald corpors-
tlon do hereby ocortify that the foragoing is s correct traot
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H. F. WiLCoxX Oi.. & GAas Co.,
TULBA, OKLA,

MEETING. OF 0

Tuleg, Oklshoma. December 2, 1919.

LTI EETTY LYY L2 L

A Resolution was offered Yy He F. Wilcox, whersby the time of meeting

of the Direotors be changed from the fourth Wednesday of esch month to
the first Monday of each month, which resoluticn was in words amid figu-
res as follows) -

- EBSQLUTION
WHEREAS Section "C® of Artlole 5 of the By-Laws of
this company resds &nd provides, as follows: "Regu-
lar meotings of tho Directors shall be held at the-
office of the Company, in the City of Tulsa, State
of Oxlshoma, on the fourth Wednesday of each month

at 11 o'clock in the foremoon, uwnless. otherwise
oxdered by the Board.®

TOW THEEEFORE BE IT HESOLVED, That said Seotion uC"

of Article 5 of the said By-Laws, be aud hereby is

amended to rezd and provide as follows: " Regular

meotings of the Directors shall be held at the of-

fice of the eorpany, in the City of Tulsa, State of

(kxlshoma, on the first Momiey of each momth at 11

©'clock in the foronoon, wmless otherwise ordered

by the Bomrd.” ,
On motion:Zisde by J. Edws Horn, seeonded by J. Wme Everhart, yXich motion
wap dnly carried in the vote, this resolution was scoepted and adopted
and ordered spread on the mimutes of the meeting.

PRBEERAS SRR EDEEER R RS S

I hereby certify that I am Secretary~Ireasurer of the H. F. Wilcox 0il

& Gas Cempany and as such Secretary-Treasurer havé oustody of the books
and récords of said Corporationg amni that the foregoing 16 & true tné .
correet otpy of an extrast from the mizutes of & meeting of the Beard : !
of Directors of the sald H, P Wileox 01l & Gas compam. on_the tate a~ e

S s

Secretary~Tr

1, H. F. Wilcox, President-Director of said Corporation do hereby: carti—, :
fy that the foreguing is & corroot extrast from the mimutes ot a8 moeting !

as therein set forth. % / o

Presf t-Director.
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H. F. WiLcox OIL & GAs Co.
’ TULSA, OKLA,

s s s s as s

Mr. As W. Ellemderger offered ihe'iéumig'r'esolutihl .

WHEREAS, Beotion (a) of Article B of m By-r.m of. this Oompm
providess .

. "The pmperty and busmu of this corporattun :
‘shall be mangged by & Bpa.rd of at least fifteen . '
~(16) Direstors end they shall hold office until
the naxt anmmal moeting - -of- the Stookholders, or

. nntn thelr moeasors are slested enmd. qualified."

HOW, THEREFORE, bo n resolved thst sald Sestion (a) of Article 6
of said 'by-lm,bg and the same ia herely emended se as to read
a8 followss . . .

"Ehe prapurty md miness of this oorporatlon

. ghall bo managed by -& Boerd of at least fourteen
. {14) Directors eni they shall hold office until
the next amal meting ‘of -the Stoekholdera,
uneu their suscessors are elected and qualiﬁed.

On motion made by Mr..B. O Tugker and seconded by ¥r. H. H, Gillpatriex,
soid resolution was unanimuly adopted by the ,Boa.rd of Direcstors amd
ordered Morporated. m tha mim;ten ot thio manting.

t_pta,;n__npntoo

xe "I hereby cobriify thst I am Sedretary-Freasurer of the
He Fo wn.oox OIL & GAS OOMPAXY =nd as such Seoretary-Treasurer have
custody of the books. and ‘Teaerds of satd Oorpontion; and that -the
‘foregoing 18 & true and eorrest ocpy of an extrast fram the mimmtes.
of & meeting of the Board of Direstors of the szid H, ¥. Tiloex 01l

Se.@feﬁry-’beazurer.'

I, n. ¥. Wiloox, President-m:rector of sald Gor
_ do heroby cortify that the foregoing is & corrsot g
mirutes of & moeting as thorein set !orth.-

/ ° Prei#ldent-Direstor. /
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H. F. WiLcox OiL & GAs Co.,

Y TYTIYL TR AT Y ITY LYYV

4 Resolutiocn was offered Yy 4. %o Elleuibarger. which was in words and
ﬁgares a8 tonms .

WHEBBAS. Artiole 4 (a). of tho By-Laws of the B, P, Viloex
011 & Qas Qumpeny reeds as lollmx

*The anymal meetings of ﬂm Stockholws shall bo
‘held in the offiee of the: Gompany, in the Oiky-
. of Pulan, Stete of Cklshems, on the first fassdey
" 0% Dacezber in eabth yoar, st dém o'pledk in the
forenoom, ¥hen they shall by plurality vote elect
& Bosrd of Direstors for the:emwsuing year, The .
polls shall remain cpen from nine ofolock in the
‘forenoon until five o'elosk in ths atternoon."
end

' WHEREAS, It now appears to be to the best imterest of the
Campany that the date of said smmual stockholders meeting
Yo changed to.som daté in the Spring of _eaah‘ yorr,

BE I? THEREFORE RESOLVED, that said Artiole 4 (s} of ‘the
By-Lewp. of the H, ¥, Wilocox 041 & Gas Oumpaw be and is
horeby amndod to read:

"The enrmual lleetmgs ‘of the Stockholdsrs ahau t T
held in the office of the Company, in the Didy of
#ulss, State of Oklshoms, on the first Puesdsy

- after the first Monday of April in eagh year ot
‘ten o'clock in the forenoon, when they shall by
plurality vote elest a Board of mreotm for the
umung year, The polls shall remain epon from
ten ©'clock in the foremson untu twalve o'clock
nooa." and

BB IT rmmmt BESOLVED, That the noxt Anmal ‘Stoexholders'
Moeting, -after this present meeting 18 sdjcurnmed, shall be’
held on the first Tuesdey after the ﬁut ‘Hondgy in April,
1923, .

Seconded by 0. L. Ayers. Question. Vote. Carried.

BEEREB SR RERFEIRASEESERBR

1 hereby certify thaet I am Secrotery-Trossurer of the H. F. Wileox 011 &
Gas Oocmpany and as such Sosrotary-fressurer have the .custody of the booke
and records of sald Oocrporation; snd that the foregoing is & trus and cor-
. rect copy of sm extrast from the mimtes of a meeting of the Board of di-
rectors of the said H. F. Wilcox 01l & Gas O dste above shown.

I, He ¥. Wiloox, Presldent-Direstor of said Corporation ao hergby ocerti
that the foregoing is & sorrest extraot from the
therein set forth,

/ & /Ppe’s!.dsnt-nireetor’-

..... ML BT dpeiedit. s e s meem e s b o e e e Satns e e iy

" W0000688



H. F..WiLcOX OIL & GAS Co. ]I
TULSA, OKLA. :
1

* % % % 8% %% e s

¥r, Prauk Hegenberg offered the following resolutions

' WEERBAS, Seotion (a) of Artiole 6 of the By-Laws ef this Oompany
provideaa

"!ha property snd business of this corporation
‘phall be mnaged by & Board of at least fourteem
(14) Direotars and they shall hold offioce until
the next amwmal meeting of the Stockholders, er
until their mooham are eleoted, &nd quaufiedg

NOW, THEREFOHE, be it reiolved’ tha.t said Seotion {a) of Artlcle 5 .
[} 4 aa.m by-Laws' be, ‘and the sme 48 hsreby fmonded so &g to resd o
as follows) . _ i

"The property and mmn of this oorporation .
shall be maxrged by & Board of at least sixtesn
(16) Diredtors &nd they éhall hold effies umtil
‘the noxt anmmal meeting of the Stookholders, or
wmtil their successors are olected emd quau{ied."

On motion mide by ¥r, H, J. Gassady,and ‘seconded by Mre By 0s Tuoker,

pald resolution wes unfmimouily-tidopted by the Board of mreotorl and b

ordered incorporated in the mImtel ‘of this neeung. L R

T T T YRR

I hereby certify that 1 am Seoretary-freasurer of the
H. 7. Wilcox 01l & Gas Company and as such Seocretary~Preasurer have .
custody of the books aund resords of gald Corporations and that the 1
foregaing 18 & .true and correst sopy of an extrect from the mimtes of
a moeting of the Board of Direotors of said B, P, Wileox 01l & Gas
Oompany, on the date above shown, - '

Seofetéry-FroasurcF.

poration do

I, He P. VWiloox, President-Director of said 0
hereby certify that the foregoing is & oorreot : : Ero
of a meeting as therein set forth,

. m e o s
R et T ERRC LA 1 I e L LRI .
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Attdrney ReVIew Set

from tho mimtea of a meoting as therein set for

H. F. WiLcoX Qi & GAsS Co.
TULSA, OKLA.

MERTING OF THE DIRECTORS

oy
B Pe WIOOK OIL & 048 COMPARY
fulm, OKlaiore, . dmrtie. o3,
EETRACE

LI R I I TN N B O B ]

‘Ere C. B, Holt offered the following resolution:

WHERBAS, Seotion (a.) of Article B of the By-Laws of this
Company provides:

"The property and tsingess of this oor-
poration sliall be managed by a ‘Poard of
at loast sixtesn (16) Pireotors .and they
shall hold 0£f109 until the next amual = .
meoting of the Stockhnolders, or until thoir
suceessors are elected and gualified.”

NO¥, THEREFORE, be it resolvad that sald Seotion (a) of Article

B of sald by-laws ba, and the same is herody smended so as to
read as followa: .

"The property and business of this cer-
poration shall be managed by a Board of
at loast fifteen (15} Direotors and they
shall ‘hold-office until the next a.nmml
" moating 0f tha Stoackholders, or yntil: their
sucoelsors aro olected and qun.uﬁed.

©On motion made by Mrs L. G« Blodgett, and seconded by Hr. J. K.

I.ipaoomb,' seld resolution was unanimonely adopted by the Board

' of Directors and ordered licorporated ia the mimtes bf this meoting.

céctt'»-u

1 horoby certiry ‘that I am Surotary-mreasnnr of
the H, P, Wilsox 011 & Gas Compsany and as sxeh seorotary-'!roamr
have owustody of the books-and records of sald Oorporation; and that
the foregolng is a trae and correct oopy of an extract frem tho
mizmmtes of a meeting of the Board of ectors of the sald H. F.
VWilocox 011 & Gas Company, on the g

Sectet

I,. B. P.:Wiloox, President-Director of said. corpora-
tion do hereby certify that the foregoeing is a corredt
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H. F. WiLcox OIL & GASs Co.,
TULBA, OKLA, {

Tulsa, Oklehoms, — April ¥, 1924.

Mr. A. W. Ellenberger offered the following nepolutions

VHEREAS, Seoticn (a) of Article 5 of the By-Lews of
this Company provides: K

*The property smd business of this cerporation
shall be managed by a Board of Directors of at
loast fifteen (16) Directors amd they shall :
hold office until the mext awmal meeting of o
the. Stockholders, oF until thelr SUOCEEsOrE. i
sro elected and qualified.” . ’ !

' §OW, THEREFOHE, BE IT BESOLVED, that seid Section (a)
of Artiole B of sald By~Lews be, snd the same 1s here-
by amended so 88 to read as followst

o property and business of this -sorporation

. shall be mannged by & Board of Direstors of at
least twelve (12) Directers end they shall hold
office until the next aumel mesting of the. stook-~
holders, or until their suscessors arc elested
‘and qualified." ) : o

on motich by B, O, Tusker, segonded by Frexk Hagemberg, sz guestion cerried
in the vote, said Resolution vas unenimonaly adopted by the Board of Direstors

and ordered incorporated in the mimtes of this meoting. . _ :

1 hereby certify that.1 em Secretary-Treasurer of tho H. ¥»
Wiloox 01l & Ges Cempany zmd as such Bearetary-Zreasurer have ocustody of
$he boeks and reoords of said Corporetions and that the foregoing is & true
and 0oTTEct 00Dy Of &n extrast fram the miimtes of a meeting of the Beard
of Directers of the gaid H. F. Wildox 041 & Qas GZ tho date mbove

S A

Seoretary-Treasurér.

- "1, H. P Wilcox, Prestdent-Direstor of seid Gorpopation do
heroby -certify that the foregoing 18 & sorrest extrpst £
b2 a meeting as therein. get forth. e g

' 7 L --President~Directtrs
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H. F. WILCOX OIL 8 Gas Co.,
TULSA, OKLA..

» ZRTRADR *

BES5S4VOTORISPAENY

Ity B 3 O51Ipntrich offercd tho foliawing ressiutions |
R mmm ST |
m,,m,ta;-u Avtinte B of tho BywLews of this i

mmmawmn etrporation
mﬁ cmotdmnat
.;mtmm iz thoy shall hold

mumm nmmmwmtmu :
uw:ﬁaawman.mmsmumm
’eamaufonmt . s

-g:s , m-mm:;awmwmmn

 wmbil Wmm-ﬂmwmu-'

On wotien Yy Vrosk Ingmberg, soomded Yy He dy %wgﬂla

- earried n fho yote, Sald Resolution ves wnzuinmously
of Direstoys ol mwummemm
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H. F. WILCOX OiL & GAS Co.
TULSA, OKLA,

Somrotary-Teeheurar, |

Fs ¥ilotx, President«Dircctor of soid Corporation éo herchy eerti-
the furgoing 18 & oorrest wxtraoct fron tho mimitos of e moeting

roin sot farthe

g

£ Kof
1
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H. F. WiLcox OIL & GAs Co.
TULSA, ONLA.

EXTRACR

PRVRIFIPRBOPERP BRI ED SO

Eotion rade by A. Vs Ellenberger, scocnded by Frovik Hagembarg, that

Copital Stodk of the He Fe Wilcex 041 & Oas Corpony, Wp to end inclul-

ing en oubstanding stosk fssun of Tem Killton Dollars (§10,000,000400)
be made availeble for ismue at such timos, end dn such amounts as may
Yo doemed aivissble by the Exeeutivo Comittes, uestion, Vote, Car-
riod, |

BLEBONLNRERIVBRBED OIS S SRR D

I horedy cortify that I am the Becrotary-Tressurer of ¢he He
o Vileox 0Ll & Gas Compagy and as guoh Seorotery-Trodsurer have--cus~
tody of the bocks and recoxds of said Corporatioms ond that tho fore-
going is a tro and eciveot copy of on extrset from the mimtes of a
moeting of the Boaxd o mrectm-s of tho sald H, Fi Vileox 041 & Gas
Company, on the dato ab

X, Be F. Viloox, Iresident-Director of said Ooxporatlon,
do herchy certify thot the foregoirg is a correct emtyect from the
mimtes of tho meeting ag therein vet forth,

7z
Frosident-Direstor.

Attorney Revnew Set
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) tha minutes of a mooting as therein set

H. F. WiLcox OiL & GAs Co.,
TULSA, OKLA,

EXERACT

Kr, Horace B. Clay offered ths followlng Rasolution:

ESBOLVED, Thst applicstion be mede to the New York
Stock Exchangs for the listing of 386,222 shares
of the Common Capital Stosk without nominal or par
value of this Corpomation, and that H, Fe Wilcox,
Prasidmmt, and/or G. Ae Dyo, Vice Presidant, and
M. Pe Apylabdy, Seoretary-Treasurer and Ralph E.
Hiloken, Attornay, be and they hereby are designated
by the oorporati.on to appoar before the Committes

. on Stock List Of sald Hxohange, with authority to
make such ohanges in said spplications or agreements
in regard thereto as may be necssaary to conform
with the Requirements for Listing.

‘on motion by L. G. Blodgett, seconded by Je K. Lipscomb, sald

Resolut lon was unanimously adopted by the Board of Directors and
ordered incorporated in the mimites of the meeting,

% » B 8 A ae a v &

I horedby certify that I am Secretary-Treasurer of
the H, F. Wilcox Oll & Oas Company and as such Seoretary-Treasurer
have oustody of the books and records of sald Corporation: and
that the foregoing 18 a trus and oorrost copy of an extraot from
the mimites of a meoting of the Board of Direotors of tha sald

He Fo Wiloox 011 & Gas Om%m MZG

Secretary~Treasurers

' I, H. ¥ Wilcox, Presidsnt-Director of sald Corpora-
tion do hgreby certify that the foregoing 18 & oorregt f£20m
b4 f

7" Presidet-Directors

Attdrney Revnew Set
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" H. F. WILCOX OIL & GAS Co.,

w M.' 1926,

Commiften. em Stwk List,
New Yok Btosk Exchenge,
New York, Hew Yor®,

Gentlemeny In tho matter of the listing of. the
capital stolk ¢f the E. ¥ Gilogx 031
& aas Gemunxw, & Deluwara corpmmu

Wemmumutnmmnmsmawmmmm
ing the mtter ¢f incorparation anil wo are familier with the proceedings
cemseted with the tich under ¢he lawe of the State of Delsvare
of tho H, P Wilom 011 & Gas Conpanys Wo have cxamined the mimtos of
Direptirn cxd Stogxholders meetings pertaining $o $ho suthorization,fyem
time to ¥ime, of cspital stodk of this Company &nd tho ohexges wede in
thamtofthapwmwottheato&mznthaumofm
axd the chapasticsr of stods, We thidr that these changes have bosn mado
Yy due apd proper anthority. of $he Stockhelders and of tho Direotors of
this Cupany, tox that the changes omforn with the requiréemonts of the
atatutasor&matamotmwvm. It ie our gpinion that all of the.
stoelk of the Corporation ef five dollee par velus, has tomm legally and
welidly losudd, ani that oll pioper 1ocvedings have boun tcken relative
0 $he swoniment of the charter, ledking to tho issusnce of now no ey
value stogk, ani wo believe inmt suth no par valuo stock, vhen ismmed,
will de validly jusmed stogiky that both the five dellar par velus stock
fgpusd anfl the now no pay valuo stoek issuwshle, sve fully patd opd nom-
assopsahle and no personal uabmw attaches thereto of Stodkholders

of tle Corpoyution.

Romberofthisﬂmiaaﬁrut@rcrommofmn. Pe.
Vileax 011 & Gas Compoxy.

Vory mp

DAVIDSON & FILLIALS

o
tﬁaeonsmmst, : . ¥ay 19, 1925. .
xwfwkmwame,
mtmmm
o wmreremcetoﬂmQMonaxwmmawmm.mw
wnatm.mam,mum,ummuﬁ, ; polative to the

Togalidy of organinatiom, cuthorisaticn, lnmauavauduwotmsa-
ouritios of tho H. D.Wilmon&ﬁmmw.muha&v!nem
Ifﬂlyominsamopmm.

Yours very trely,

Heraes Be Olay,

LROAL DEPARTHEET, -
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RALPH E-~ HILCKEN

FINANOIAXL STATISTICS
RBFORTS ON CORPORATIONS

72 TRINITY PLAGE, NewYorw
TELEPHONE, RECTOR 4550

May 22nd, 1935.

Mr, H. F, Wilcox,

H. F., Wilcox 0il & Gas Company,
Wilcox Building,

Tulsa, Okla,

My dear Mr. Wilcox:

, Recelpt is acknowledged of your letter of May 19th,
I presume that the escrow agreement and option of sale has
only been given on the biggest blocks of stock so that in a
general way I do not helleve that the matter is so very
serious, "

I believe that we may work on the general supposie-
tion as you outline in your third paragraph to the effect .
that insofar as these transactions are concerned they do
not effect the Company iteelf,. '

I note that you may be in New York during the first
of the coming week, I have meanwhile received from Mr. Appleby
a schedule of the distribution giving effect to the proposed
exohange of no par value shares for par value shares asnd such
copy duly certified. These copies, you will recall, make
the same statement quoted in your third parsgraph. I anm
inolined to believe that nothing will have to be done in thie
matter but Lf we do have to cancel or“dissolve these agreements
we have ample opportunity for so doing prior to the filing .
with the New York Stock Exchange on June 3rd, '

Ve:éy ﬁ;z;];;cmrs » , .
REH :FCK o . _ ' ..[241(/

Attorney Review Set \W0000700



H. F. WILCOX QOIL & GAS Co.,.
TULSA, OKLA,

8HARES

3047 Holders of 1 - 100 ghare lots 60,269
a0 - " 01 - 20 * e 31,019
6 - = B0l - 300 " e 16,693

2 | " B0L - 400 » @ 10,029

8 v " 401 - 600 v ® 8,149

g0 n 501 ~1000 * 41,782

85 " *001 ~ W * @ 212,282

3462 Btookholders : | 388,222

® he ten highest holders on the above dnte were as

follows:
1 - 158,473 sghares 6 =~ 3,486 Bhares
2« 5023 = T~ 8,384 -
8w 3,740 v 8 =310 *®
4~ 3,646 ¢ 9 = 2,830 ™
5~ 9,631 » 10 « 2,748 =

All 8took is free for sale end 1s held under no aymdioate,
. agresment or acntrole .

Cortified

Wfog 1t
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Ravrra E- HILCKEN

FINANCIAL STATISTIOS
RBPORTS ON CORPORATIONS

72 'TRINI'I“;;_I Prace, NewYork
TE\.EPi-iONE, RECTOR 4BBO

~ Hr, M, P, Appleby, Secretary-Treasurer,
H, F. Wilcox 01l & Gas C'Ompan}',
Wilcox Building,
tulsa, Okla,

Dear Mr, Appleby:

With reference to your letter of May 5th oon-
cerning quoted matter

"All stock ie free for sale and is held
. under no syndicate, agreement or controlt,

This 1s interpreted that all of the stock, the
lieting of which is applied for, 1s free for esale; that is
t0 say no restriotions on sale thereof pertains; such as
that no bloocks of stock are deposited in escrow whereby
they may not be disposed of by such escrow agreement for
a stated period; or that no agreement has been entered into
by holders of large blocks of stook to withhold their stock
from the market for a stated period.

I have diecussed the status of the Corporationis
stock with Mr, Wilcox and I feel confident that I can sug-
g::t to you that you may answer this question in the affirm
atlve,

. Very einocerely, ]
o o ' éﬁﬂ&/ |
REH: FOK | | (a'(
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Seconds That for the p;xrpoee of the origiﬁal issue of Certificates
representing such sﬁooﬁ, the Registrer is hereby direoted to register and
countersign as Regletrar certificates for not exceeding 388,222 shares of
suoﬁ capital stc‘sok of no par value when presented to it for that purpose
and countereigned by the Transfer Agent, and signed by the President or
Vice President and the Treasurer or Assistant Tressurer or the Seoretary
or Assistant Secretary of this Company. -

Third: That the Registrar be and it is hereby authorized and directed
to register transfers from time to time of oertiﬁoatas for such capital
stock, upon the cancellation of certificates for a like amount of stock of
the same clase, eigned by the proper ‘ofﬁcera of this Company, and counter-
signed by the Transfer Agent and the Registrar, and to register and counters’

eign new oertificates accordingly when they shall have been signed by the

proper'offioers of this Compeny, and countersigned by the Tranafer Agent;

PROVIDED, HOWEVER, that the Registrar shall be under no duty whatever in-

oconneoction with the names in which certifioates are issued or the correot—

ness of any tranefer from one name to .another.

AR |
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Ravrpx E- HILCKEN

FINANOIAL S8TATISTICS
REPORTSO ON CORPORATIONS

72 TRINITY PLACE, NeWwYORK

TELEPHONE, RECTOR 4350 Llay 27th, 192 5.

Mr, M. P, Appleby,

H, F, Wilcox 0il & Gas Company,
Wilcox Buillding,

Tulsa, Okla.

My dear Mr. Appleby:

: Yesterday I called at the Bankers Trust Company and
lodged with them the varlous resolutions concerning their desig-
nation as Reglstrar. Today I called on Mr. Plumb and he has
made a suggestion contained in copy of a letter which he has
addressed to me in which I fully oconcur for the resson that
.%0 literally follow through your resolutions as embodied would
necessltate the presentation by the Transfer Agent of the old
$5.00 certificate on each original issue, the inspection thereof
and examinetion by the Registrar and the necessity by the Reglstrar
of opening up a couplete stock certificate ledger on the old stock,

During yesterday I also submitted to the Guaranty Trust

Company the varioue resolutions cencerning their deeignation as
Transfer Agent, and all of which they advised me today was in
good order, In connection with the presentation of 35.00 par
certificates to the Cuaranty Trust Company for exchange into no
par value stock, both the Guaranty Trust Company and myself recon-
mend that after they have issued the no par value stock that they
proceed forthwith to the cancellation of the $5,00 par certifiocates
and - forward same to you from time to time (at stated intervals as
you may mutually agree upon) and you could immediately proceed to
cancell out these certificates on your original records, It will

* be noted that this procedure could and will obviate the neceesity
of presentation of $5,00 par to the Reglstrar. '

Reviewing our genersl course of procedure relative %0
the iseuance of the new no par value stock, ilmmediately upon my
being advised by the Guaranty Trust Company of the delivery to
them from the Republio Bank Note Company I will wire yourMr, Clay
7ho will immediately issue orders to his Agent in Wilmington for
the filing of the Amended Charter and the forwerding of numsrous:
ocoples Dbearing the ,8eal of the Secretary of State of Delaware so
that I may in turn file same with the Transfer Agent and the

_ Registrar., You will be reminded thereupon that you will stop

- transfer on $5.00 par certificates and addrees some eshort form
letter to stockholders presenting to you, advising them that the
transfer agency 1s now located at Ouaranty Trust Company, New York,

: In connection with this subject concerning the Registrar _
- I enclose you herewith the original letter addressed to me by 1
Mr, Plumb of the Bankers Trust Company together with copy of
proposed resolutions t¢ be adopted by your Board of Directors i
a8 quiockly as poesible, %o take the place of your present second ;
paragraph, Please note first sentence, page 2 of letter, that i

Aitomey Reviewset | Wo0007 11



in the interum an official letter directino Bankers Trust Company
to disrsgard your second and third paragraphs of the present
resolutions on file with them will suffice until you have called
your Directors to pass the necessary resolutions, gopy of Whioh
are enclosed herewith,

I herewith confirm that I wired you today requesting
you to furnish immediately a list of stops (Transfer Stops).

Very sincerely yours,

REH : FCK
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SEWARD PROSSER,
CHAIRMAN.AOARD OF DIRKCTORD

ALBERT ATILNEY,
PREBIOENT

BANKERS TRUST
COMPANY

o.W. JONES vics, PRESIDEAT ’ : . 16 WALL STR ;E‘r ecr
H.B, WATT,” AIST. SECRETARY . CABLE ADDREGOU—NEW YORK B PAR(S-BANKTRUST FIFTH AVEN UE AT 421°STR
{ L.H, PLUMB, ASST. BECRETARY CADLE ADOREGS —LONDON- BANTRUBCOM MADISON AVENUE AT BTTSTREET

‘eems E.8, BEACH, ASIT; SECRETARY s6es P:AACRE'slN DOME

COAFOAATE AGHENCY DEPARTMENT

LONDON .
28,0LD BROAD STREET.E.C.EB. -

16 WALL STREET
NEWYORK

May 26, 1925.°

Mr. Ralph E. Hilcken,
72 Trinity Place,
New York City

Dear Mr. Hilckens

Referring to your call at this office yesterday afternoon
at which time you lodged with us various documenta in connection
\ with the appointment -of Bankers Trust Company as Registrar for the
Capital Stock of H. F. Wilcox 0il & Ges Company; we are desirous
of meking a suggestion in reference to the resolutions appointing
Bankers Trust Company Registrar.

The second paragraph of such resolution directs the
Registrar to make transfers from the certificates of the capital .
stock with a par value of $5.00. We do not believe that anything . g
would be gained by having the Transfer Agent deliver to the ‘
Registrar certificates of capital stock of a par value of $5.00
For cancellation and furthermore the operation of the registration
agency would be greatly simplified if this feature was eliminated.
" We have, therefore, prepared amendments to paragraph second and
third of the resolution above referred to, which we are hunding
you herewith for your consideration. You will note. that these
amendmente contemplate that the transfer agent will deliver to
the regisirar certificstes of the new no par value Common Stock
up to an aggregate of 388,222 sharss for registration; and
furthermore that the registrar will register transfers of the
no par value stock but ie not authorized to receive for registiation
and transfer certifiocates represented by the old $5.00 par value
stoock. - '

If these amendments meet with your approval we will be
glad if you will arrange to have them adopted at the next mesting
of the Bogrd of Directors of H. F. Wilcox 0il & Gas Company.

SETIRH
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Mr. Ralph E. Hilcken -2- : May 26, I925.

In the meantime an offioclal letter directing us to disregard the
second end third paragraphs of the present resolution of eppoint-; "
ment insofar as they apply to the old $5.00 par value stock will
be satisfactory to us. - ' i

Your kind attention to this matter will be sppreciated.

Very truly yofGrs,

- L. H. Plumb

' LHP/LM , ' Assistant Secretary

14
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" iy 15, 398,

' Dear m mwm~

- ‘ " vestevdiny 1 ferwmyded you qum Fee o dota m o
i mu' uontm:mm uatmg o the m:w Torx Bogk g0l

o R !ﬂm auegesta& that aﬂar I haa qum a mﬂ 0 s -
w mtermﬁ on m M, that I weits you mdvieing you 6s 4o the unfinished
S ;ngu;egt vtho aataﬁunh you will ruquira. At tha pi'aﬂmt tima Yhevm-

kX (é)" Opinioﬁ n!"'ewmn'ls Ehe thon of thls ip :.' : ‘

m sxz maes at dota.ued axmmma e? samuzm

St ommu ls: Teis sohedule has uot been omyleted cad vil) be fomest..
~ ;'ed to VW; _.'!nadayor 8Os ; . D

L T ag) caveasina copy oe-f.-mm mmu Stirpine. decount
ST .-ana Bnl@m sheet cmtaings in&ppu 1 -  sehiddiilon aro has;agpn
Hleo net later AT

unaer muaazmmm naﬁu 'm u ysb ”-‘u ho tmw
-e_._amwingm mti" Y, 6f $he Conpeiy, 40 b prups g
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£ 2.
Bn Eo Hi -

' Idomt!mveonmzalmm mm datatobepmpamd
If I have overlogked amything, 1 will appreciate refmm te it by w!ra.
in order thet I.pgy procecd in ite preparaticn. ,

. : mxlyenpuaseaavasem,umlaatasamﬁmrhmdamor'
before sy 2let or 22pd, vhat your calendar will be from then on. Iwill
want thip 1nfomation in order thet 1 may:NMeke my mgemmts aecew&iugly. _

) . It §s pousidle that sams achadulss mqr ooy to me thet mld ,
'ha vital in eomection with progenting omr application, and in the went
that they 6o, I vill sulmit them to yom tor your ccns:doration. ‘

S 1 rofor now to the schedule showing oil md:mtionby loaaea

. for 1923, 1924 and four months of 1925, You will mote that thic achedule
shows the proinetion of the Floyd Os Howsrth 0il & Gas Company. It woudd

- ocour to m&, that if you electk to sot these schedules up weparately in the
" . applleation, you combine the Floyd O, Howarth Oil & Gos Corpeny's. prodac- .

t3on with the He ¥, Filoox 011 & Cas Compaxy*s produptien, inaewmuch as wo
" liave Goguived all tho ¥ight, ti%ie ol mtarest in these praducing proper-
tmma:mumryz.mzs._ : .

i ' 1y mesﬂon in oomectim with 511 amd\nes of mm’ﬂm—,

. mta would bo Lhab:wise the consolidated report. 1f possibls, as it -
'wnlmkemamliaaﬂoumeh Ionemwwminiaatmrpa%mof -
the sompany”s hnldinga. L

PA/A o Semmdmeasuror.

i . W0000716
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e s et et e mems e

UL :

ey "ﬁi: 1933'

:m‘o wﬂi Et Rﬂnkm,
, o 72 Trinity le,
o oL NW Ym‘k Giw‘

Dw e m}.ckm:- "

o I dn not rawn any cmenpondauce giving' thctim
o an to tho ;propmtion 03 Ll any
plicntion of other oompan! specimmu ot‘ th: you ‘have hexatofora
 furnished wdy However wweauem have besn mode from time %o time. :or
us- to touw tbe general aw!:!.me of tho Indepenﬂent 011 & Gas Ocmpmw. '

: Fo!.lwiug ﬁna mt ;m the m‘dar 1n'
| ".with the. fouwizlm

R (1) I.ocation of Ieasahoidm 'L‘hm ie anclom e
'eepies of & [ 6. showing the location of leamssholds. peparately at
the He Fe Wiloéx 0I1 & Gas -Comiposty'y Mo Mo, Va.leﬂuu 0:11 & Ges Omz@w
andeamn. r. wnom:-l’mpa Oixcmnny o

' ' C (2) ﬂ'hm ig mlosed o copiea ahowins 8 cmolida‘eea
N eohedule of tho lopotion of the lesesholds of the H. Po- Wiloar 041 & Gas
_ Oomow ana m subsidiazy empaaiem L

{8} 'heve is mmaa twe’ oapiea of 8 scheme ﬂ:\MnB
sapamtexv m:mg wallg of the H, Fy Wiloox 01l & Ges Cempeamr, My m. :
Valariua 05.1 & ﬂas Qompeny md $ho n. Fs Wileoz « L*wpn 011 compauv

. {4} There is enclionsd o coples ehowim & schodule’
of the mum wells of the M« Fs Wilcox 011 & Gas ncmmw and m uu‘b-
_Bidiﬂlw emaaio; in uome&uaeeﬂ foyime :

' o (8} Thore as enplosed o c°p.'.es ot 8 sehm:to shmrmg

: separat m» sumayy of m-o:!noing wells and gand depthe of the He ¥,

.. Wiloex 0 | & Gas Company, 3l D Valarius 011 & Ga.e uonwaxw antl the He. r.
.wumq»moucm:m : . '

- m There is excloasd m oopm of & mmaue mwmg
8 nmomn%m fumary 02 produéing wells and sand. &ppthﬁ o7 the H. !‘. o
Wncex 05,1 & eaa Gempmw am its subaldh.rieu. o L
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Q'I) 'J&m'e is enclosad $96 vopies o@ aibhmnu amim :
T the o4l m&mﬁim vy lesses For. m« eml 1923, 1922 and fowr momths .
o 1925, of the H. ¥» Wilogx on & 3i7s Mo Me Valorius on &
C . ‘Gas Covpamy. cnd ‘Aho Fieyd: ﬂ. ,-an--a Gaa empaxw mz ﬂw n-
R -Wﬂwx - Em';pa 05.1 c«:mba:w ' : :

' o mﬂ, m;m 38 m:om - :j,-paes ot ouhadule mug o
. 1dated rejory of the produstion by leases for (ke calenjer yoor
G : 2 G-mnm miﬁs M! 20, xm of: m n. &'. Wﬂm oﬁ. S

-g-mmmzy, "
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: UHRIR
20rAL X0, ot 207AL MR “FOTAL 1Y T0AL BUMBIR TUTAL
gaunry - 40831 -~ EAJAREA A9RiR QP LEABS AORI3 AQREY
8 Atoka 200,00 [ -] 200,00
2 . Oarter 160,00 . - 3 '160,00
8 Royalty Deods dartor 298.00 ) £90,00
1 Royalty Dood Goal 60,00 1 60,00
. 1 Oralg 80.00 - 1 80.®
116 Oreok 9,934,977 . 7 ) 9,680,186 14 3,349.68
1 Poe Title Less Boyalty Oreakx 76,00 - 1 78,00 - .
4 Royalty Daeds Jrack 92,00 - .2 41.00 2 41,00 -
A7 gartiold 8,423,00 47 6,423,00
3 Qervin 276.16 3 276,18
1 Royalty Daod Garvin 49,00 1 40.00 -
1 Grady 80,00 -1 80,0 -
1 BRoyalty Deod Orady 32,00 -1 32.00
7 - Orant 890,00 7 860, .
28 Hughoes 2,649,602 b 14 2,768,62 ' 1 80.00
1 Boyalty Doot Hughos 40.00 R 40.00 T
[} Joftorson 497.39 R & 497,39
1 -~ Johneton 40.00 EE | 40.00
e Xay 216,27 Cte £46.27
2 Kingtisher 298,00 - R 230,00 D
160 Linodln 10,463,60 * . 104 16,8683.00 3 . 400 .0 3 1,200,000
1 Love 160,00 . 1 160.0 e
1 Royalty Deed Love 99,00 RN § 99.00 y
b 4 Karshall 0.0 i 8 70.00
1 un0lain 130.00 Y 138.00
19 Bodle 8,469,00 . 19 2,469.00 .
(1) ‘ Okfuskeo 6,0084,07 - 42 4,894.07 . - 1 T 160.00
3 Royalty Deods Okfuskeo 68,00 ° A ) 60,00 - -
12 Qiaulgoo 1,00.0 .8 320,00 7 960,00
» Pawmdo 8,049,10 3,0849.10 .
12 Payno 1,81 ,60 1,811,608
¢ : Pontotoo 4,919.16 4,074.18 2 S ABl00
1 Boyalty Dead Poatct 00 62,79 by 62,79 .
(L] PYottowatonmie 11.6033.99 -~ 48 ll.bgg-g .
1 -Royalty Deod Pottovatonio .00 1 . .
] ay Gasinole 1,760,121 o2 1,600,311 H 1 80,00
6 Htephons 360,00 - ] 380,00 :
[ Royalty Doods 8topbans 259,61 6 £58,0)
1 Royalty Deod T11lman 160.00 -1 160,00
[ : Tulsa 480,00 -2 200.0 - 3 460,00
1 Boyalty Desd Tales 1,00 R 1,00
- 1 ¥oode 80,0 .1 80.00
°4 75,236,73 474 66,420,91 (] 608.00 04 6,210.82

Attorney Review Set

W0000720



Attorney Review Set

MOR-FRODUOLNG
HUMBZR | OPAL
OF LEAI) AORiD
e 1,116,00 .
% 9,600.00
. HON-PROWUQING
_FUMBER T ROTAL
OF Liaseq AOREY
8 1,116.,00
Bt 9,600,00

260,00

88 10,616.00

260,00

WO0000725



o~y

He 2 €1L50K QU & GAD SOIPAY,

PRIORLILLGN

x AND LT SUBJLQLARE COUPAANIR:
o WALL OCMPARY'S
U1 S ./ W ©. | | H0, UfPANEUR | ROCATION
Pontatoo Oxla bosa wa, Faltor b 1/a 28~ 4n- ™
Linocln OXklahoua - Janee O. Yuaguay 1 Al 20-14 -~ 4
Nitahell Bansae doorge ¥, Uish 1 an 2- 63- 9
Limoln Oklahass As H. Horris 1 m. mas-z
Fontotoo Oklahona P. A. Norrls 1 m TSP )
‘ Bussell Kousas _ Garrle U, Gowold 8 A1 8-184-167
) Rustell Kanaae Edward Ogwald ) Al) - g-128-16W
Ruasoell Kensos Eduard Oswald 7 San 8-123-15¢
Bussell Kanses Osirald-Valortus 4 A 17-128-16¢
Ruasall Kunsas Oswald-Yalerius ] an +7-128-161
Buseal) Kanass Oswnld-Valerius 3 an 8-128-181
Butler Kunsas lx-mk D. Bobinson 1 Al) 30-29u~ 34 .
Lindoln 0k} ahouns Blao & Yo» Trival ’ .
Indlan Agendy - 2 An 1514 - 6
drvex Q«lahasa ﬁuona'ruy Joott [] Aan £0-14-20
Orvex Oilahona Tullaoarsey doott 8 an 20-14-10
. - orex 0l edersa fulleaarsoy ot . 9 an 70-14-10
Oreox Olubora Fullouarsey J00tt 10 T 20-14-10
Okfuakoe Oxlshona Oharloy 8%umor’ 1 Al 19-12= 9
‘Linooln Oxlahoms Obarlos G. Galth 1 an 1313~ 3
Swaer Kaneas Willien 7, Btayton 1 a’ B-328-24
Busideld Kunsas Garoline 4. Bgnen B ¥ Al B-1a8-100
Buasel) Konsas Oaroline A, tutton 2 Al 8-128-16
Ruseyll Hansas darolins A, dutten 3 a 8-123<16
oruy Yuxas Jud ¥, Nleon 1 All 000.90,B1k3
\ : 1.8 G.0.Ry.lur,
ary Texas Oanvs & Yorley A ALl $00,69,B1k,3
. —_— ‘ 1.8 0. Ry.thur.
5 ;
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FREQSH® G7ANSG

Oeﬁwr of W ).
B9 ooruak N, 98
§Y corner O¥ MW
88 comer NB

¥ comer 8B _nv
83 cormr Y¥ GH
HY oornr NE BW
HB ooruer NE BW
8 cornar MW UY
88 sarwor OB U

8% corpar UW “

NE oorner B NY.

HB gorner UYW 8V
KX oorner U7 NE .

XY ooraor 8V IME

88 cornor BE NX

Oentor 8 1ine 3K ME

8 cornor BY UB
BB ooruer YW R¥
HY cornor MW BV
lii gomer &4 oW

H2 coruer 8% OW

R coruer 43 BYW

NI corner BW

8\ sorner UW LI

Bt dom at 600 faot
Driliing at 4023 foot

-Urilling ab 3811 fuot

Drilling ab 3910 foot
O0lsaning out at 1688 foet
Drilling at 2584 foot
Drllling at 608 feot
Oonstruoting rig
Drilling at 2030 foet
Lrilling at 2400 fuet
-Loouuon
Drilltig at 2700 toet
Wulting for cewAnt to
saot at 2970 foat

Drilling at 2288 fyet
{8how of gas)

Drillingat £970 foet

Prilling at 1260 foot

Canstruoting rig

Urllling at 2700 fuet
Lrilling at 3648 feot
Drilling at 1700 fuot
Drilling at 2425 foet
Drilling at 1630 feot
Drilling at 773 foot

Drilling at 3708 feot

brtlnng at 2342 feot

W0000730
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1
!

DEP?PH O WALLD
2013 2613 . 2613
1600 1600 1600
3191 R 2216
2008 264 A4
n49 249 3149
M a1 28
213 % MW
2042 %042 3043
1600 1800 1800
1800 1600 1600
<8200 2200 2200
2087 3087 D037
2976 2976 2976
w18 081 2028 -
2047 2000 2978
2000 248 024
8950 2950 2960
3140 343 A9l
3198 219z A9z
3207 3201 3207
3224 8274 3293
2016 2018 2016
1796 1790 1798
1908 19085 1908
@233 428 4283
2010 1010 1020
2904 2995 2999
2000 2129 2104
1003 1003 1003
1018 1016 1018
8106 9108 3108
1889 1829 1829
297 B¢ 276
010 W10 3010

t a2
s : AREA" DY WORKING _ DATH OOMPLETHD NUIGKR OF UK,19 8410
gourry BIATR i NAME OF LEAGE AQRED ph:v9 -0 11 N o, GAR
Oreok OXlahara A. Isasos 120 A 1 Well during 1920 1 Dutoher
: Okl goo " Oxlehoma Charles King 80 a1 3 Wolls dwring 1916 ] alaun
Oreok Oklghoma Lynoh-Johnson 80 1/a 3 Wollo during 1923 3 ¥iloox
Oroek OXishana Vivion Miles 40 All 3 Wolle during 1922 4 ' Duteher
1 ¥Well during 1923 Datohor
1 Voll dwring 1924 6 Duteher
. Oreok OXla horma Mourds Town Lots E] All 1 ¥ol1 dwing 1924 1 ' Dutoher
Rusnell Kansas Jo 0. Munseld 80 A1) 1 Well during 1924 1 Bussell
' Olomul gae OMahoza Joo Lovis 160 a @ Wolle during 1916 .. Qlonn
8 Wolle during 1919 1 Olenn
) ) 1 ¥ell during 1919 } Dutcher W
Ruagell Kansas Qarrie O, Oswald 160 A1) 1 Well during 1923 - Bussell
1 ¥all during 1928 a Buseell
. Bussall Kanoas Edward Qavald - 80 All 8 Walls du.rlné 1924 Euasell
S . : 8 Wolls turing 1928 [ ] Bussell
Russel} Xansas Qovald-Valerius 120 All 2 Volle dnrinu 1924 o Russoll
H 1 ¥ell during 1928 3 Busaell
Orook Oxlahgna Bl Loutsa Post 120 Al 3 Yolls during 1923 . Misenor
. 1 Well during 1928 4 .Misenor
' Oreck Oklshana Gavantha Post 160 a1 1 ¥ell during 1923 . Misondr
. 4 ¥olls during 1923 ] Migenor
Oreax Okdahomn Harry Prioo 90 a1 1 ¥ell dwrlng 1920 1 mtohc;r
fulss Oxlehana 8tookton Porter 80 3/6 1 Well during 1917 1 Q)ean
fulea Oxlehama 8tockton Forter a0 1/3 1 Woll during 1917 -1 Glenn
Linooln Oxlahana Qarrio Rlohardson a0 A1l ) 1Well during 1926 1 . Dutoher - -
Oreek Oxlahoma John Releton 120 A1l ‘ 1 Voll during 1919 )'. Boohe
Oroe)_: Oklahana Willie Stepney 148,23 Al 8 Weolls during 1920 8 . Mineter
Omlgoo 0M] akoma A¢ Mo Btidhan 40 Al 2 Volle duwring 1920 2 Qlenn
Oresx Orlahora Booonthlaney 00 a1l 191 dwlag 1920 3 Boche
Oreex OMshana 8110k & Jones 84.04 . A1l 1 ¥oll during 1920 ‘ Bodhe
Lincoln Oxlshasa Bs0 & Fox Pridal '
Indlan 4gmoy %0 A1l 1Well during 1924 1 Pora
. Oreex -0Mishaa Arands Snapp - '160 A1) 1 Woll d&aring 1922 1 Yhooler
Oreox Oxiahoma Pegey Bovwoll 80 A1} 1 ¥oll during 1921 Dutchor
' : ) . 3 Duteher

Attorney Review Set
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8AND

QQUNTY . MAME OF LEA3M ABEA IN WORKING DA?B COMPLETBD IUIGB  ¥BL19 . DEPY QP WLLY
: AORXS ~ INTHRRSR o, i -
Oreok Oxlahoma Davie 8ewoll 40 A1l 1 Well during 1921 Datcher 2578 2613 2673
- 8 Wolls during 1922 3 Dutcher 8969 2988 a7
Oreek Oklahoa Bnily 8mith . 40 all . 1 'el_l during 1923 1 ¥iloox a716 a778 2718
Oreek Qxlahomra Tullonmarsoy Boott 180 A1l ' 1 Woll dwring 1924 ¥iloox 3380 3360 3380
. 8 Wolls during 1928 ] Wilsox 3360 3310 3348
Oreok Oklahowa Galoma Tiger 80 All 1 Well during 1928 1 Dutcher 2831 2921 2381
! Greek Oxlahoma ¥iloox 2iger . 80 A11 1 Well durlng 1981 1 Dutcher 2790 8760 27680
. Oreok . Oklahama X, Tiger a0 Al 1 Well during 1920 ! Dutoher 2802 2002 - 280%
R 1 %e1) during 1981 Dutohor T 2794 8794 8794
8 ¥Yolla during 1928 4 R Datcher 2787 2767 a7
Oreak Oxlahoma Honsley Tigsr a0 Al 8 Volls during 1921 i \ Datoher 8780 2018 2796
’ Oreok Okighom Brwo Piger 40 All 1 Woll dwrirg 1920 1 - Dutoher 8790 2790 2190
Pe
Qreok QOxlahana Patele Wileon 80 At 1 ¥ell during 1923 ] - Dutgher 8969 8969 2969
Orook Oxlahoma Kddie Warrtor 120 A1) ‘1 Woll during 1923 ~1 Laytca 1604 1806 1408
dmy. Toxaa Phoebe Worley 1440 A1 1 ¥Well dnﬂng 1924 1 arenite ¥ash 3948 2948 2940
Linooln Oxlahana J.B. Bmuallion 400 A1l 1 Well during 1924 3 Dutcher 4267 4857 4287
Beb30.82 - 1
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H,

H. F. WiLcox OIL &.GAsS Co.,

ILC

TULBA, OKLA,

OlL & e

L e e £ A e it

Alice Alberta
B, L. Ansiel

H. Banks & W. Banks

E. Barnett

L. Barnett

Ce Brown

P. Brumer

Le Brumer

J. Catt

A+ Charles

Je Irew

L. Eubanks

B. Be Greenwood
E. 0. Bamilton
M. Harjo

8. Harjo

Le Harmon

L. Ha.rry

4. Hmwkins

Je Hemeha

A. Isaacs
Chas. King

Joe Lewis -

L. Johnson

V. ¥iles
Mounds Warehouse
Je Je Munsell
C. C. Oswald
Ed -Oswald
Oswald-Valerius
S« Porter N. 80
S. Porter S. 80
E. L. Post

S. Post

He Priece

C. Richardson
Sac-Fox

T. Scott

P, Sewell

Je Be Smmllion -
A+ Snapp

E. Smith

V. Stopney -
A. M, Stidbam
C. Button

B. Tiger

H. Tiger
K.7Tiger

S. Tiger

V. Tger

P. ¥ilson

P. Worley.

Royalty Income

GROSS BARRELS

76.“
3,028,539
38,597:57
9,645.68
;409,36
15,094.38
21,317.76
10,303.05
516426
21,207.64
1,878.56
235,94
1,296,55
7,660,862
57,306.41
8,221.74
353.24
1,769.97
2,524,365
24,327.50
123.62
805,00
4,676.22
25,843.,47
44,926.37
1,662.47
| 6,533.56
11,958.41
132,05089.
79,662.57
101.56
1,865.66
21,624.,45
9,288.20
516.83
1,119.682
5,839.64
204,261,83
4,359.87
5,594.80
137.44
15,041.93
15,045,193
1,062.54
1,338.28
4,270.80
8,973.16
26,604.02
4,634.30
597.71
3,133,56
4,600,10

877,536,532

877,536.82

XBT BARRRLS

2,649.85

~ 85,772.88

8,440.14
3,8568.20
13,207.59
18,467.86
9,015.18
451,75
18,556.86
1,643.74
206,45
1,055,.54
6,703422
50,143.11
3,597.01
309.09
1,566.21
2,208.83
21,286456
108,07
704.37
4,126.47
11,306.50
89,309,71
1,609.87

. 5,689,756
10,463.62
115'644053
69,696,00
44,43
609,54
18,921,41
8,127.20
452.22
979.84
4,672,18
178,740.,87
3,814,89
4,720446
120.36
13,161.68
13,164,556
920,97
1,171.00
3,736.96
7,861451
23,453.62
4,372,90
622.98
2,852.36

4,025,08

752,204,685
549.27

762,654.12

ANMOUNT
106.92
4,527,59

57,197, 21

12,898.79
5,557.20
24.,865.85
$3,186.,10
11,225.64
735,61
27,857.88
2,612,29
238.95
1,543.51
10,093.06
69,851.19
4,992.10
477.63
2,114,41
3,880.24

- 29,947.85
141.46
911,33

5,229087."

19,976.59

54,466.19 .

2,819.23
11,461,06
21,671.67

249,676.09
149,287,93
63.19

1,009.86
32,028.29
13,739.49

555,99

1,9569.68

10,177.10

362,867,153
4,636.65
5,757.63
176.62
27,594.96
19,229,17

1,104,52
| 2,634.74

6,197.37
10, 640,64
28,870,17

5,633.69

706,02
3,645.98
(64196420
1,368,745.52
—529.49

" 1,364,375.01

W0000742



Olkimalge . Olmilgee,Oklas
draak Bristor
Okmigee Olsulges
dreekx Brietow

- o
Hughas Okomsh’
Sezinole  Qro=zwell
Oraek Bristow
Oreox Briptow

L] L]
Ommilges Okmulgve

- L}
P ] L]
Okfuskes OQkemod
Oroek Bristow

- L.}

L] "

L] -

- L]

" -

L] n

- L]

. ® Qamalgee

. Bristor
Okmlgoe  Okzulgee

L] L]
Oreex Bristor

L] L]

° Uounde
Buesqll h:ull. a.

-

L] o

a L]
Tulea @onpoalOkla.

< -
Oreok Brietow

- L

[ ] L]
Linocoln Btroud
reak Brietow

lea @lanpool
Linooln S4roud
oreeXx Bristow

L] -
Linooln  8troud
Oreek - drintow
Oreek Manford
Oroek Briastos
0 Okmulgeo
Oreak Bristow

L] o

- L

L) -

L] L]

L] a
Orey Pazpa, fexas

Lena Oormyotion for 011 Jtorvd 4 lator dold
for leos than the price at which it vao
ohargod to storage

Royalty Inscooe

Attorney Review Set

A. Alvorta 264416 228,40 319,66 " 247,32 216,41 870,668 . : .
Be Le Anelod 40,834,98 63,231,628 © 88,264,92 13,610,03 11,916,13 17,252,60 . 2,035.81  1,779.69 2,000,63
HBoanks & ¥.Banks §5,694,90 76,043,7 120,793,466 80,4M,30 70,300.74 108,762,910 - £0,40.9 22,234.07 36,843.74
B, Barnatt 61,1d0.92 03,833.31 76,163,79 33,6B89,40 £0,676.20 37,398.44 8,890,948 8,811,690 0,278.37
L. Barnoty 63,142, 04,398.46 73,640.30 22,377.60 19,493,090 23,436.07 . 2,990,238  2,621.76 3,640.70
0. Browa o S 1,998,329 1,734,01 8,168.12 11,160.30 9,760,849 17,973,485
P, Drunor .o : S 304,420,36  -266,060,30 49,909.78 16,040,16 13,049,968 £3,939.67
Ly Brunee 24,942,38 a),884,81 © B8,086,29 24,448, 31,334.48 22,784,210 7.101,43 6,267,001 7,479,038
7o Vatt 1,117,168 917,81 1,476,28 16,168 801,84 1,117.87 364,04 219,24 630,22
A, Gharles 146,831,499  1a7,878.46 149,749,821 114,898.99 100,639,76 122,630,80 ° 13,470.08  11,706.32 17,863,660
D+ Davis 637,86 0649.81 474,3 230.0! 208,08 207,87 .

3. Drev 3,10},84 2,714.20 3,669.10 3,833,06 4,091,80 3,960,008 1,287.06 1,074,282 1,829,64
L. Bubanke 393,98 344,69 39, £86,03 281,90 210,09 70.78 60,26 49,69
1. ¥lelds : s . 608,38 487,40 609.37

Be Yroaneoed 941,04 432,17 948,40 3,000.08 3,419,068 6,430,680 963.20 704,08 1,074,91
B. O, fwailton  069,079.16 01,260.08 - 79,953,30 24,700,30 21,619,03 41,069,18 8,300.07  4,630,43 0,892,64
M. Horjo 166,807,239  137,390,14 183,141.80 -B70,120,73 243,508,67 326,604,860 43,842,338  37,674.83 50,744,468
8. Horje 46,653.44  3},121,88 - 87,603,701 - 344480,08 16,084.93 17,842,07 8,314,803 3,320.10 8,117,17
Le Horey 4,001,038 4,494,179 4,504,39 ©8,003,8¢ 0,683.0) - 8,110,684 - 1,096.04 969,03 1,894.71
A, Howilns s S : 6,048,04 4,489,07 10,043,96 1,014.74  1,412,91 B,320,89
0. Jo Hemdriokeon 1,893.02 1,130,081 1,419,823 :
J.+ Hrasha 860,190.14 - 233,045.78 324,996,068 69,810,600 60,881,964 T,383.87 15,007.43  13,131.48 17,7684.04
Ay teaaae 2681.60 226.93 aza.47 874,07 239,81 £60.04 80,14 . 18,39 97,33
4. Zelley 7,868,43 6,093,26 9,116,33 . N o
Ghas, King 1,697,860 1,334.13 . 1,040.00 1,020,060 1,334,99 1,384.88 454,49 897.44' 600,88
Jo Laals 9,080,97 0.010.61 10,409,96 10,804,78 9,061,38 10,034, 78 8,700.91  3,404,8) 2,904,28
Lynoh-Johneon 150,473.13 60,704,338 100,3138.12 94,008, 64 41,074,37 68,044.30 10,979,99 Q,303,79 13,997,39
¥, litloa 247,70091  214,730.33° 324,89,18 7,626,08 67,922,68 74,814.4% 31,607,327  37,756,13 37,663.31
Mounde ghos . S s © 794,43 690,13 993,63 1860049 1,197,089 -1,998.27
Jo 4o Husiell 16,422,850 13,494, 69 36,674,601 4,300,190  3,784,49 7,813,03
0, 0, Ogwnld 60,399.31 44,013,862 62,416.11 6,905.18 6,040,837 11,919,08
2d, Osmll 100,690,938 “07,971,10 131,070.18 40,822,64  60,819,01 136,161 ,33
Ozvald-Yoleriug o B9,0640,70 20,004,97 - 38,363,03 30,409,00  93,077,98 68,603,29
8. Poctor §-90 u;.zc 113,28 " 347,26 - 180,99 64,84 -134.07 64.64 - £20.37 .
8. Portor B30 1,447.4 1,447,46 8,090.46 8,369,830 1,267,18 1,020,081 1,107.42 363,37 664,78
Be Lo Post © 318,930, 180,085,94 268,858,94 98,7369 3,769,99 147,019,385 14,131.43  13,368,01 20,107,70
8, rost 478,394,47  394,040.68 760,461,80 192,718,828 114,123,20 198,860,062 0,801.40  6,901,89 9,828,15
Harry Price . 9,940.89 1,923,298 " 10,618,49 8,300.49 8,080,36 3,112,988 367.20 318.6¢ . 367,43
darrie Rivhardson . . 800,00 £63,60 628,00
Bssa Rovorts 239,84 210,74 361,73 .
Baoplo Lote 16),68 -
Boo Vox 950,30 038,01° 1,040,18 3,.247.20  2,841,37 8,874,790
7. Goott : Co 1,066.,00 923.12 1,183,91 09,610.11  94,946,36 193,019,13
2. gonll 29,478.17 28,760,07 31,328,09 18,067,359 11,260,23 13,060.79 3,076.34  3,129,30 3,110
Jo Qi Bullivan & S 13,921.32 18,174,41 18,348,09 5,024.96  3,346,39 8,002,668
A. gnayp 414,79 . 362,94 - 607,38 017,08 463,99 ‘498413 6l.14 3,80 73,34
Re Guith 89,164,008 25,821.02 43,401,683 43,340,42 37,922,07 73,018,168 9,810,76  6,083,79 116,170,97
9. Gtopooy 33,0662.20 29,367.00 ° 39,601,238 04,600.17 30,284,688 34,142,986 9,939.28 0,696,680 18,880,908

© As Mo Béiddema 8,944,008 2,670,968 8,939.47 . 84784,01 2,397,089 B,476.40 737,96 420,81 709.29
3, Ugor 0,892,94 7,262,76 9,968.60 .. 7,228,80 6,324,719 0,034,09 8,811,684  2,450,20 3,306,064
He Mgey 17,765,420 18,844,460 10,708,23 " 16,762.16 14,866,590 14,812,37 6,960.94  8,318.02 6,760.10
X, gor 99,414,608 6,987,086 106,923,323 70,792,458 €9,768,9) 73,800,21 19,042,70  17,362,36 £0,613.43
e Uger 19,854,089 17,373,068 21,081,10 17,636.13 14,741,986 16,477,423 8,149.08 3,084,848 8,768,268
v, igor 1,186,73 - 1,012,286 "1,108,38 8,605,9) 3,969.77 3,373.60 448,34 807,03 622,49
2. Mlson 11,061.99 9,679.87 1,000,47 9,167, 73 1.eo1.9% 10,035,683 a.m.eg 1,933,170 a.4:4.u.
P. Yorloy : N ol — e 8,0 —

8,340,814.97  1,949,794,97 3,014,985,08 - *1,079,332,90 1,890,834.63 8,8Y8,007.17 833,028.20 404,603,30 700,887,084
1
. 30,008,368 #7,040,67 )
B0,0100T 1,999, 190.9T - ¢ 2,975,800.69 1,879,300,90  1,690,854,63 8,247,900,50 68,020.20 454,751,.67 701,369.07 -




AMENDED AND RESTATED
AGREEMENT AND PLAN OF MERGER

dated as of

June 19, 1996

among

EL PASO NATURAL GAS COMPANY,

EL PASO MERGER COMPANY

and

TENNECO INC.

KMI0000225




AMENDED AND

RESTATED
AGREEMENT
AND
PLAN OF
MERGER
dated as of
June 19, 1996
among
EL PASO
NATURAL GAS
COMPANY,
EL PASO
MERGER CO.
and

TENNECO INC.

KMI0000226




L2200001WH




TABLE OF CONTENTS
FOR
AGREEMENT AND PLAN OF MERGER

{and Certain Other Agreements)

1. Agreement and Plan of Merger

2. A Distribution Agreement

A
B.
C.
D.
E.
F.
G.
H.
I
J.
K.
L.
M.
N.
0.
P.
Q.

3. B

4. C

5. D

6. E.

7. F

8 G

9. H

10. L

1. I

12. K.

13. L.

14. M.

15. N

COR91/100.doc

Benefits Agreement

Corporate Restructuring Transactions

Debt and Cash Allocation Agreement

Energy Business Pro Forma Balance Sheet

Energy Subsidiaries

Automotive/Packaging Businesses Pro Forma Balance Sheet
Industrial Subsidiaries

Insurance Agreement

Shipbuilding Business Pro Forma Balance Sheet
Shipbuilding Subsidiaries '

Tax Sharing Agreement

TBS Services Agreement

Transition Services Agreement

Restated Certificate of Incorporation of [Name]
By-laws of [Name] )

Trademark Transition License Agreement [natural gas]

- Trademark Transition License Agreement [ships]

Adjustable Rate Cumulative Preferred Stock, Summary of Principal Terms
Debt Realignment Plan

Adjustments to Equity Consideration

Form of Certificate of Designation

Pro Forma Financial Information Concerning the Energy Business
Certain Permitted Actions, Transactions and Other Matters
Indemnification provisions

Certain Deferred Intercompany Gains

Representations in Connection with IRS Ruling Letter

Benefits for Employees of the Energy Business

Guaranty

Form of Affiliate Letter

Form of Jenner & Block Tax Opinion

KMI0000228



KMI10000229



AMENDED AND RESTATED
AGREEMENT AND PLAN OF MERGER

dated as of

June 19, 1996

among

EL PASO NATURAL GAS COMPANY,

EL PASO MERGER COMPANY

and

TENNECO INC.

KMI0000230



ARTICLE]

ARTICLE 1
21
22
23
24
2.5
26
27

ARTICLE Il
3.1
32

ARTICLE IV
4.1
42
4.3
44
45
4.6
47

TABLE OF CONTENTS

Fege
) 219131918 (@) K e Ceerrescessnaesatterenatanes B-2
THE MERGER .......... veeeas Cbsereerarencniontennrsnnnasesons ceareersenes B-7
Merger. ...couvnnen e e e e e e easenaaeerees et etttaseteneretreenncanerasntsae B-7
Effects of the Merger.....cooiviiiineierrennereeetanesiasesessaennassonssanns B-7
Certificate of Incorporation and BYIaWS . ....c.cvierrererosiarenseranssosaccssnses B-8
8 17 B-8
Conversion 0f Shares. ........covvvercrsivscstsosraseserosersassassnesssssens . B-8
Exchange of CertifiCales . ..uo.voeueetrecrercsssasesnsenresersarasasiossasssnas B-9
New Preferred StocK o ..vvierireiueeasesrastverescascssearestonsssssassnassons B-11
CLOSING ANDFILING .....cocv0vuvveoncnsnncencnas serreeriraettiertarrees B-11
ClOSINE +ovvvaecesenenneeerosensassaasaseasnsscessessnssassesancnnsasenssss B-11
Bffective Time . .c.vvuoceiniierecnrsoneasossacacaosesancsssssssnsescancsanns B-11
REPRESENTATIONS AND WARRANTIES OF TENNECO ............... cerreas B-12
Organization and EXiStence. . ......ovvrereneeueneiareersascosessvseasncassonas B-12
CapitaliZation «...v.vueirntitianeernrierierestotoarecsiisetastentorasssianeas B-12
Authority and Approval.................. Ceteteesesrtettecerttenaaciarauanseas B-12
Financial Statements .........ccceueteretvseesesssersocscsosasosenssasssscasons B-13
Consents and Approvals; No Violations .......ccocenvievniiennnierene. cesnes ee.. B-13
LitiatON . ... vvrveorsorevrasesssrssossosonnssersossnsssesnsssonnsssssoassos B-14
Tenneco SEC Docnments Accuracy of Information .....vevreerocrrrcncinconccsass B-14
No Material Adverse Effect ........ccovneenenicenassnn Cesenserietarerionns ves. B-14
ABVISOTS . .ivuiuverenenreerirevsresasncsseosesosossnsscsnscncncsassensansens B-14
Opinion of Financial Adv:sor ................................... teeretseensaas B-14
Amendments to Rights Agreement ......... ererrennsaseneas Cetesesssanttaensans B-15
REPRESENTATIONS AND WARRANTIES OF ACQUIROR AND SUBSIDIARY... B-1§
Organization and EXiStence........cccieeeersnenseersosrssssscsnsssccsscesssans B-1§
CapitaliZation «...vcvvveianernvonrsesssnsrossessoncassessrsscsranassnasoences B-15
Authority and Approval............... tevssescesinnans Gresrientersrersesnenaas B-16
Financial Statements ..........ccccovevorsvenonnsasss vseeresrrcasiraersaeos ... B-16
Consent and Approvals; No Violation . ..vccevvenrsrecaresncssercnsscocacnsne eve. B-16
Ltigation . .o vveeveuennrronsascnrsscssonsncacocccosssssassanaans fevessens vees B-17
Acquiror SEC Documen&s. Accuracy of Infoxmauon .............................. B-17.
No Material Adverse Effect .............c0u0e Ceretesetararacesarrtesosens .ev. Be17
AdViSOS ....evevvirariincinecsianenoansens Seeeesstesasencetssnscatnrssrones B-17
Opm:onomeanclalAdvxsor ................. Nesseseresssraeesssiacoasacsannes B-17
Due AUthOTIZAtON +..vvocvrvvrecrsereosvosvoeovesarsvsscrsnsosrotsassosaasces B-17
No Active Business .........ccoevvveennnaans veanne Gesssetseecanennsaenssssnas B-17
Ownership of Tenneco SIOCK .....vvereveresercrersecacsssessnssaasssronnsons B-17
COVENANTS OF THE PARTIES ....cvvoccerecurenrscesasssscansecaoocosarans B-18
Conduct of Tenneco and its Subsidiaries. .o .vveveverrvesrnrrorcrceresavsacrssnns B-18
Conduct of the Business of Acquiror and its Subsxdxmes .......................... B-21
Access to Information; Confidentiality. ...... . cersascaenaann SR : & » ]
Directors’ and Officers’ Indemnification and Insurance. ......ccceeenevers tresenese B-22
Notification of Certain Matters. ......ccoevveerssecrsssnsascnsnnanns O B-24
Tax TreatMeNt. v vvvvveraonusnsiensorsocsosesenssensosasvsscansansanssosssnse B-25
Registration Statement; Joint Proxy Statement; NPS Matmals Tender and Exchange

Materials. ....o0evnvecnnnee fesrersortenesseereactetactennasenenasenotasee B-2§

KMI0000231



6.8 . Stockholders’ Meetings. ... ..covueiveireeriiinrrericnoisorsesnsoncncnesonsns B-28
6.9 Further Action; Reasonable Best Efforts. .......cciviriiieenreionnercscscrcnanns B-28
6.10 Public ANNOUNCEMERLS. <. tvousenesernreesaseeancsssacsonsssnssnsossnsseannes B-29
6.11 Listing of Acquiror Common Stock and Depositary Shares. ......covcverarencirans B-30
6.12 Rights AGIECment. ... ooesvtrenerenceaceasssansssrarsrseissrsssarssonsnons B-30
6.13 The SPIROfTS. . cvveivensiirecinarssesncorsacassossrersasssrsseararianasssans B-30
6.14 ANGIUSt Matters ... . c.iueerenutcnercaaccsonncesetosssassonsassasonseconns B-30
6.15 Employee Matters ..... e ereeasteeteseneeasntoaanetaoanatsassnsssertsnnnansy B-31
6.16 Debt Realignment ..........cco0vievvennnes veveres Ceeereesteinrentirintanran B-31
6.17 INO SOUCItAtIONS + . v vvvvrvrerrscesnsesenresssasescsssoansssosesosensarsosane B-31
6.18 Performance of Agreement and Distribution Agreement ........vvveeceennrenanss B.31
6.19 Affiliates of TeNNeCO. o vvuvreaarrrersssronassansensaossseorisssssnsseassansns - B-32
6.20 ADtIaKeOVEr StANIES oo oveerenreroerteosononcrasaserossostonsnsnarsssncsass B-32
6.21 Equity Issuance by ACQUINOr ... ....ouvirvrranennrarieanennrscsanucrsacnnassas B.32
6.22 RUNTEAS AG o .t veiinnrnnrencnorosesecassnssessssssssssenscossossnenstonses B-32
6.23 Additional Covenants of Acquiror...... et ie sttt i ittt s e raeaaaas B-32
ARTICLE VI CONDITIONS PRECEDENT ....ccovvttuveusncensorancns Cetreesienenescnnies B-34
7.1 Conditions to Obligations of Each Party to Effect the Merger .....coiiiiriniiiian B-34
72 Additional Conditions 10 Obligations of Acquiror and Subsidiary. ....... Cesreenenas B-35
7.3 Additional Conditions to Obligations of Tenneco ....... Cesnsentetresenenirannnye B-36
ARTICLE VI TERMINATION . ..ovnieenrensnorssrsarossassscasasncsene teereneeecnianes B-36
8.1 Grounds for TerMINALON ......ocvvveesrensancerronsesscsrssenssorrsosssnasnse B-36
8.2 Effect of Termination ...... Ceseateseessresistatasatsnosnstsessnraanns vesres B-38
83 WRIVET ..vvvirerrereensneecessoracnssacssocencescasosonses tesesnsrenraavee B-38
ARTICLEIX EXTENT AND SURVIVAL OF REPRESENTATIONS, WARRANTIES,
COVENANTS AND AGREEMENTS ............. ceeeess erereresnetsstanens B-38
9.1 Scope Of RePresentations «.ccovvueeseerresrencreaniosacenciscescasonssasnoes B-38
9.2 Survijval ., ..., trresssesssesenerens vesssesnas Ceevessuansenesrssnrsrsnsssasos B-38
ARTICLEX  MISCELLANEOUS ......cc0ceivenrennes Cesvsssseriusronans ferseeesreaesons B-39
10.1 Expenses........ vesrenens teesesesesaceassassroracne cetecerasenrencrersannan B-39
10.2 NOtCES «vvvvvenrvesennons seseascaneren teerracae teenssen eeeesessesresonreen B-40
10.3 Remedies ....... vessene cerieceenaenes teersescinecane esesas eseessearicenee B-40
104 Consent to Amendments........cocvuee Ceesaierateucrstensiasasssssanssoonrsns B-4
10.5 Successors and ASSIBNOTS . ..cucvenerrreeeracrrocesrierearisresssncnscorascnns B-40
10.6 Severability ....coeeecinieniiiiennanas Metitearestestsanasransonoiererarones B-40
10.7 COUNETPAIS . . e v ovvveueenrnscnsoassarcnnnnons Meveraseeeiiressassransenronas B-40
10.8 Descriptive Headings .................... Cerreteserensanns sesereissensasaas B-40
10.9 No Third-Party Beneficiaries .........ccccoeviiieiiiiinenenne, Ceeresetsenanana B-41
10.10 Entire Agreement ..........0ccvvennennss Cesssesenrirsrnessirsnsestrsesaras B-4]
10.11 CONSTUCHON « 4 ¢ e vuseervransercoasnnreonssosaveossansoscrsnnsons veersneenas B-4)
10.12 Incorporation of Exhibits ........cccvevvvernes ceeecisanacnaes Ceecessaanniaans B-41
10.13 Governing Law .......cvevvvuvercccsaons SR Ceeresesercsstensrasenssans .. B}
B-ii

KMI0000232



_AMENDED AND RESTATED
AGREEMENT AND PLAN OF MERGER

THIS AMENDED AND RESTATED AGREEMENT AND PLAN OF MERGER is entered into as of
June 19, 1996 (the “‘Agreement Effective Date’’), by and among Tenneco Ioc., a Delaware corporation
(“Tenneco’’), E! Paso Natral Gas Company, a Delaware corporation (“‘Acquiror’’), and El Paso Merger
Company, a Delaware corporation and an indirect wholly-owned subsidiary of Acquiror (‘‘Subsidiary’’).

WITNESSETH:

WHEREAS, the board of directors of Tenneco has approved a plan of distribution set forth in the form of
agreement attached hereto as Exhibit A (which, together with any exhibits, schedules or attachments thereto, is
hereinafter referred to as the ‘“Distribution Agreement’’) which will be eatered into prior to the Effective Time
(as defined below) and pursuant to which, prior to the Effective Time,

(i) Tenneco and its subsidiaries will, through various intercompany transfers and distributions,
restructure, divide and separate their existing automotive, packaging and shipbuilding businesses so that all
of the assets, liabilities and operations of

(a) the automotive and packaging businesses will be owned, directly and indirectly, by a wholly-
owned subsidiary of Tenneco (the ‘“Industrial Subsidiary’’), and

(b) the shipbuilding business will be owned, directly and indirectly, by a wholly-owned subsidiary
of Tenneco (the *‘Shipbuilding Subsidiary’”), and

(ii) all of the shares of capital stock of each of the Industrial Subsidiary and the Shipbuilding Subsidiary
will be distributed on a pro rata basis as a dividend to the holders of Tenneco's issued and outstanding
common stock (the “‘Spinoffs’");

WHEREAS, Acquiror (which is the ultimate parent company of its consolidated group) desires to acquire
Tenneco and its direct and indirect subsidiaries remaining immediately following the Spinoffs pursuant to the
merger of Subsidiary with and into Tenneco (the ““Merger’’), with Tenneco surviving as an indirect subsidiary
of Acquiror (the “‘Surviving Corporation’’);

WHEREAS, the respective boards of directors of Acquiror, Subsidiary and Teaneco, deeming the Merger
to be advisable and in the best interests of their respective stockholders, have authorized and approved the
execution and delivery of this Agreement and the performance of their respective obligations hereunder;

WHEREAS, for federal income tax purposes, the parties hereto intend that

(i) the Spinoffs will qualify as tax-free distributions within the meaning of Section 355 of the Intemal
Revenue Code of 1986, as amended (the *‘Code’’), and

(ii) the Merger will be treated as a reorganization pursuant to the provisions of Secuon 368(a)(1)(B) of
the Code;

WHEREAS, this Agreement is intended to be, and is adopted as, a plan of reorganization,

WHEREAS, the parties entered into an Agreement and Plan of Merger (the ‘‘Prior Agreement’’) as of
June 19, 1996, and now desire to amend and restate the Prior Agreement xn its entrety effective as of the
Agreement Effective Date. .

NOW, THEREFORE, in consideration of the premises and of the mutual and dependent promises,
representations, warranties and covenants herein contained, the parties agree as follows:
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ARTICLE 1
DEFINITIONS

Unless otherwise defined herein or unless the context otherwise requires, the following terms shall have the
meanings set forth below:

‘‘Acquiror Common Stock’’ means the Common Stock, par value $3.00 per share, of Acquiror.

- “Acquiror Preferred Stock” means the series of voting preferred stock of Acquiror to be designated
as Adjustable Rate Cumulative Preferred Stock and described in the form of Certificate of Designation
therefor attached hereto as Exhibit B; provided, however, that if either Tenneco or Acquiror detemmines, in
good faith after consultation with the other party and its advisors, that there exists a reasonable likelihood
that the issuance of Acquiror Preferred Stock (or Depositary Shares (as defined below) in respect thereof)
in connection with the Merger would cause the Merger to be taxable to the stockholders of Tenneco,
Acquiror shall have the absolute obligation (at Acquiror's sole cost) to amend, if legally possible, the terms
of the Acquiror Preferred Stock in a manner reasonably acceptable to Tenneco so that the issuance would
not cause the Merger to be so taxable. In the event that the terms of the Acquiror Preferred Stock are
amended pursuant to the proviso in the immediately preceding sentence, the parties hereto hereby agree, if
required by applicable Law, they shall (i) prepare and execute an appropriate amendment to this Agreement
reflecting said amendment to the terms of the Acquiror Preferred Stock, (ii) subject to Sections 6.7(a) and
6.8 hereof, prepare, file and mail an appropriate supplement to the Joint Proxy Statement reflecting the terms
of this Agreement and of the Merger as so amended, and (iii) if such amendment is made after the approval
of the Merger by the stockholders of Tenneco, resubmit for the approval of the stockholders of Tenneco
this Agreement and the Merger as so amended.

““Acquiror Common Stockholders’ Meeting’’ has the meaning set forth in Section 6.8 hereof.
“Acquiror SEC Documents’’ means all filings made by Acquiror or its subsidiaries, including

Subsidiary, with the SEC from January 1, 1995 through the Agreement Effective Date, including notes,
schedules, amendments and exhibits thereto.

‘““Acguiror Stock’’ means the Acquiror Common Stock and the Acquiror Preferred Stock.
‘“Acquiror Stock Fund’’ has the meaning set forth in Sectfon 2.6(a) hereof.
““Acquisition Transaction’’ has the meaning set forth in Section 6.17 hereof.

“Adjusted Common Equity Consideration’’ means the product of (i) the Average Acquiror Price, and
(ii) the quotient determined by dividing the Common Equity Consideration by the Average Acquiror
Common Equity Price.

““Affiliate’’ means, when used with respect to a-specified Person, another Person that directly or
indirectly through on¢ or more intermediaries, controls or is controlled by or is under common control with
the Person specified.

“Agreement’’ means this Amended and Restated Agreement and Plap of Merger, as the same may be
amended from time to time in accordance with the terms hereof.

‘‘Agreement Effective Date’’ means June 19, 1996, the date on which the Prior Agreement was entered
into.

“‘Allocation Agreement’’ means the Debt and Cash Allocation Agreement included in the Distribution
Agreement as an exhibit. .

““Appraisal Consideration’’ has the meaning set forth in Section 2.6(h) hereof.

“Acquiror Price’’ means the closing price of the Acquiror Common Stock on the NYSE Composite
Transactions Reporting System, as reported in The Wall Street Journal, for the trading day immediately
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preceding the day on which the holders of Tenneco Stock entitled to vote at the Tenneco Stockholders’
Meeting vote with respect to Merger; provided, however, if there is no closing price for Acquiror Common
Stock on such trading day, the Acquiror Price shall be the closing price for Acquiror Common Stock on the
vext preceding trading day on which a trade of Acquiror Common Stock occurred.

“‘Average Acquiror Price’’ means the average of the closing prices of the Acquiror Common Stock
on the NYSE Composite Transactions Reporting System, as reported in The Wall Street Journal, for the
Average Period (but subject to cormrection for typographical or other manifest errors in such reporting),
rounded to four decimal places.

““‘Average Acquiror Common Equity Price’’ means the Average Acquiror Price; provided that if the
Average Acquiror Price is greater than $38.3625, the Average Acquiror Common Equity Price shall be
$38.3625 and if the Average Acquiror Price is less than $31.3875, the Average Acquiror Common Equity
Price shall be $31.3875; provided further, however, that the aforesaid dollar amounts shall be subject to
appropriate adjustments, reasonably satisfactory to Tenneco and Acquiror in all respects, to reflect any
recapitalization, reclassification, stock split, combination of shares, issuance of equity (other than issuances
of shares pursuant to the exercise of employee stock options) or options for less than full market value or
the like of or involving Acquiror,

“Average Period’’ means the 20 trading days on the NYSE immediately preceding the second trading
day prior to the Effective Time.

"““Benefits Agreement’’ means the Benefits Agleemcnt attached to the Distribution Agreement -as
Exhibit A.

‘“Black-out Period’’ means the Average Period and the 20 trading days preceding the Average Period.
“Certificates’” has the meaning set forth in Section 2.6(b) hereof,
“Claim’’ has the meaning set forth in Section 6.4(b) hereof,

“Claims Administration’’ means the handling of claims made under the D&O Policies, including the
management, defense and settiement of claims.

““Closing’’ has the meaning set forth in Section 3.1 hereof.
“‘Closing Date’’ has the meaning set forth in Section 3.1 hereof.
‘‘Commission’’ means the United States Securities and Exchange Commission.

““Common Conversion Number Case A’’ means the number of shares (rounded to the nearest one-
thousandth of a share) of Acquiror Common Stock to be issued upon conversion of a single share of
Tenneco Common Stock at the Effective Time pursuant to Section 2.5 hereof and the other terms and
conditions of this Agreement, determined by dividing the Common Equity Consideration by the Average
Acquiror Common Equity Price and dividing the result by the number of shares of Tenneco Common Stock
outstanding immediately prior to the Effective Time as certified to Acquiror by Tenneco's principal registrar
and transfer agent, which are to be converted into the right to receive Acquiror Stock pursuant to the
provisions of Section 2.5 hereof.

““Common Conversion Number Case B’’ means the number of shares (rounded to the nearest one-
thousandth of a share) of Acquiror Common Stock to be issued upan conversion of a single share of Tenneco
Common Stock at the Effective Time pursuant to Section 2.5 hereof and the other terms and conditions of this
Agreement, determined by dividing (x) the excess of (i) 7,000,000 over (ii) the number of shares of Acquiror
Common Stock issued in exchange for shares of $4.50 Preferred Stock and $7.40 Preferred Stock in the
Merger by (y) the number of shares of Tenneco Common Stock cutstanding immediately prior to the Effective

_Time as certified to Acquiror by Tenneco's principal registrar and transfer agent, which are to be converted
into the right to receive Acquiror Stock pursuant to the provisions of Section 2.5 hereof.

““Common Equity Consideration’’ means the Equity Consideration less the Preferred Stock Amount.

“‘Corporate Restructuring Transactions’® has the meaning ascribed to that term in the Distribution
Agreement.
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““Debt’’ means any indebtedness representing an obligation for the repayment of money borrowed by
a subject Person (including short-term debt and current maturities of long-1erm obligations), and any accrued
but unpaid or accreted interest related to such indebtedness.

‘‘Debt Realignment’’ means the plan for repayment, exchange and/or modification of the indebtedness
of Tenneco, as described in Exhibit C attached hereto.

“‘Depositary’’ means The First National Bank of Boston, N.A.

“‘Depositary Agreement’’ means the Depositary Agreement attached hereto as Exhibit O,

“‘Depositary Receipt’’ means a depositary receipt issued by the Depositary to evidence a Depositary
Share.

“‘Depositary Share’’ means a unit representing a one twenty-fifth fractional interest in a whole share
of Acquiror Preferred Stock which shall be evidenced by a Depositary Receipt issued to the Person entitled
to such fractional interest and which shall entitle the holder thereof, pursuant to the Depositary Agreement,
to rights equivalent to those of a holder of a whole share of Acquiror Preferred Stock (to the extent of such
one twenty-fifth fractional interest therein).

“Dissenting Shares’’ has the meaning set forth in Section 2.6(h) hereof.

“DGCL'"’ means the Delaware General Corporation Law, as amended.

“D&O Policies” has the meaning set forth in Section 6.4(d) hereof.

““Effective Time’’ has the meaning set forth in Section 3.2 hereof.

“‘Energy Assets’’ has the meaning ascribed to that term in the Distribution Agreement.

“‘Energy Business’’ has the meaning ascribed to that term in the Distribution Agreement.

“‘Energy Group’’ has the meaning ascribed to that term in the Distribution Agreement.

“Energy Subsidiaries’’ means the direct and indirect conmsolidated subsidiaries of Tenneco
immediately following the Spinoffs, including the Major Subsidiaries.

““Equity Consideration’ means $750,000,000.

‘“Exchange Act’’ means the Securities Exchange Act of 1934, as amended, and the rules and
regulations promulgated thereunder.

“‘Exchange Agent’’ means First Chicago Trust Company of New York, or such other trust company
or bank designated by Acquiror and acceptable to Tenneco, who shall act as agent for the holders of

Tenneco Stock in connection with the Merger to receive the Exchange Fund (as defined in Section 2.6(a)
hereof).

“$4.50 Preferred Stock’’ means the $4.50 Cumulative Preferred Stock of Temneco.

“$4.50 Preferred Conversion Number’’ means the number of shares (rounded to the nearest one-
thousandth of a share) of Acquiror Common Stock to be issued upon conversion of a single share of $4.50
Preferred Stock at the Effective Time pursuant to Section 2.5 and the other terms and conditions of this
Agreement, determined by dividing (i) $115, by (ii) the Acquiror Price.

“GAAP’’ means United States generally accepted accounting principles and practices, as in effect on
the date of this Agreement, as promulgated by the Financial Accounting Standards Board and its
predecessors.

““Gains Tax’’ has the meaning set forth in Section 10.1(c) hereof.

“Governmental Authority’’ means any government or any agency, bureau, board, commission, court,
department, official, political subdivision, tribunal or other instrumentality of any government, whether
federal, state or local, domestic or foreign.
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“‘Higher Proposal’’ has the meaning set forth in Section 6.17 hereof.

‘““HSR Act’’ means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
““Indemnified Parties’’ has the meaning set forth in Section 6.4(b) hereof.

“‘Industrial Business’’ has the meaning ascribed to that term in the Distribution Agreement.
“Industrial Group’’ has the meaning ascribed to that term in the Distribution Agreement.

““Insurance Administration’’ means, with respect to a D&O Policy, the accounting for premiums,
defense costs, indemnity payments, deductibles and retentions, as appropriate, under the terms and
conditions of such D&O Policy, and the distribution of Insurance Proceeds.

“Insurance Proceeds’’ means, with respect to an insured party, those monies, net of any applicable
premium adjustment, deductible, retention or similar cost paid or held by or for the benefit of such insured
party, which are either

(i) received by an insured from an insurance carrier, or

(ii) paid by an insurance carrier on behalf of an insured.
“‘IRS Ruling Letter’’ has the meaning set forth in Section 7.1(g) hereof,
“‘Joint Proxy Statement’’ has the meaning set forth in Section 6.7 hereof.

“Law’’ means any constitutional provision, stamute, law, ordinance, rule, regulation, permit, decree,
injunction, judgment, order, decree, ruling, determination, finding or writ of any Governmental Authority.

*‘Lazard’’ means Lazard Fréres & Co. LLC.
““Maqjor Subsidiaries’’ means the following subsidiaries of Teaneco after giving effect to the Spinoffs:

. . Jurtsdiction
Name . - . of Organiation
Tennessee Gas Pipeline Company Delaware
Tenneco Energy Resources Corporation . Delaware
Tenneco Gas Australia, Inc. Delaware
Tenneco Corporation Delaware
Tenneco Ventures Corporation Delaware
Midwestern Gas Transmission Company Delaware
East Tennessee Natural Gas Company Tennessee

““Material Adverse Effect on Acquiror’’ :heans an event, change or effect that

(i) is or is reasonably likely to be materially adverse to the business, operations, properties or
financial condition of Acquiror and its consolidated subsidiaries, taken as a whole; or

(ii) prevents Acquiror or Subsidiary from consummating the transactions contemplated hereby,
including the Merger, prior to the date specified in Section 8.1(1f) hereof.

‘“Material Adverse Effect on Tenneco’’ means an event, change or effect that

(i) is or is reasonably likely to be materially adverse 1o the business, operations, properties or
financial condition of the Energy Business, taken as a whole; or

(ii) prevents Tenneco from consummating the transactions contemplated heredby, including the
Spinoffs and the Merger, prior to the date specified in Section 8,1(Hf) hereof.

“New Certificates’’ has the meaning set forth in Section 2.6(a) hereof.

*“New Preferred Stock”’ means the series of junior preferred stock of Teaneco to be issued prior to the
Closing Date as set forth in Section 6.1(d) hereof and described in the form of Certificate of Designation
therefor attached hereto as Exhibit E,
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‘““NPS Materials"’ means any registration statement, private placement memorandum and/or other
documents or filings prepared by or on behalf of Tenneco or Acquiror (or their Affiliates or representatives)
and

(i) distributed to prospective purchasers or other receivers of New Preferred Stock, or

(ii) filed with the Commission or other Governmental Authority, or the NYSE or other stock
exchange, relating to the issuance of New Preferred Stock.

*“NPS Value’’ means the market value of the New Preferred Stock issued and outstanding at and as of
the Effective Time, as jointly determined by the financial advisors identified in Sections 4.10 and 5.10
below on the Closing Date (or, if they are unable to so agree, by Morgan Stanley & Co. Incorporated later
on the Closing Date). If the New Preferred Stock is issued pursuant to a public issuance or private placement
(as opposed 1o a stock dividend), the gross proceeds of the issuance or placement shall be presumptive
evidence of the NPS Value (subject only to adjustment for changes in value, if any, occurring between the
date of the issuance or placement and the Closing Date).

“NYSE” means the New York Stock Exchange.

‘198 Stock Plan’’ means the 1981 Tenneco Inc. Key Employee Stock Option Plan.
“1994 Sbck Plan’’ means the 1994 Tenneco Inc. Stock Ownership Plan.

“‘Option Plans’’ means the 1981 Stock Plan and the 1994 Stock Plan.

““Person’’ means any natural person, corporation, business trust, joint venture, association, company,
partnership, limited liability company or other entity, or any government, or any agency or political
subdivision thereof.

“‘Preferred Stock Amount’’ means an amount equal to the Acquiror Price times the number of shares
of Acquiror Common Stock issued to the holders of the $4.50 Preferred Stock and the $7.40 Preferred Stock
pursuant to the terms of Section 2.5 hereof.

“‘Preferred Stock Conversion Number’’ means the result obtained by (x) subtracting from the
Adjusted Common Equity Consideration the product of (i) the excess of (A) 7,000,000 over (B) the number
of shares of Acquiror Common Stock issued in exchange for shares of $4.50 Preferred Stock and $7.40
Preferred Stock in the Merger and (ii) the Average Acquiror Price, (y) dividing the result obtained pursuant
to clause (x) by the **Assigned Value'' (as set forth in Exhibit B attached hereto) (being the liquidation
value) of the Acquiror Preferred Stock and (z) dividing the result obtained pursuant to clause (y) by the
number of shares of Tenneco Common Stock cutstanding immediately prior to the Effective Time as
certified to Acquiror by Tenneco's principal registrar and transfer agent.

““Rights’’ shall mean the preferred stock purchase rights issued pursuant to the Rights Agreement,

““Rights Agreement’’ shall mean the Rights Agreement dated as of May 24, 1988, as amended and
restated as of October 1, 1989, between Tenneco and First Chicago Trust Company of New York.

“‘Registration Statement’’ has the meaning set forth in Section 6.7 hereof.
‘‘Replacement D&O Policy’’ has the meaning set forth in Section 6.4(d) hereof.
“SECT”’ means the Stock Employee Compensation Trust currently maintained by Tenneco.

““Securities Act”’ means the Securities Act of 1933, as amended, and the rules and regulations
promulgated thereunder.
437.40 Preferred Stock’’ means the $7.40 Cumulative Preferred Stock of Tenneco.

“$7.40 Preferred Conversion Number'’ means the number of shares (rounded to the nearest one-
thousandth of a share) of Acquiror Common Stock to be issued upon conversion of a single share of $7.40
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Preferred Stock at the Effective Time pursuant to Section 2.5 and the other terms and conditions of this
Agrecment, determined by dividing (i) $115, by (ii) the Acquiror Price.

‘S/I Transaction” has the meaning set forth in Section 6.13 hereof.

“‘Shipbuilding Business’’ has the meaning ascribed to that term in the Distribution Agreement.
“Shipbuilding Group’ has the meaning ascribed to that term in the Distribution Agreement.
“‘Stockholders’ Meetings'’ has the meaning set forth in Section 6.8 hereof.

““Takeover Statute’’ means any ‘‘fair price,” ‘‘moratorium,’’ ‘‘control share acquisition’’ or other
similar antitakeover statite or regulation enacted under state or federal laws in the United States or any
foreign jurisdiction.

“Tender and Exchange Materials” means any registration statement, private placement
memorandum, offer to purchase and/or other documents or filings prepared by or on behalf of Tenneco or
Acquiror (or their Affiliates or representatives), either separately or jointly, and

(i) distributed to the record and/or beneficial holders of Tenneco consolidated Debt in connection
with the Debt Realignment, and/or

(ii) filed with the Commission or other Governmental Authority, or the NYSE or other stock
exchange, relating to Debt Realignment.

““Tenneco Common Stock” means the Common Stock, par value $5.00 per share, of Tenneco.

“Tenneco SEC Documents’ means all filings made by Tenneco or its subsidiaries with the SEC since
January 1, 1995 through the Agreement Effective Date, including notes, schedules, amendments and
exhibits thereto.

‘“Tenneco Stock’’ means the Tenneco Common Stock, the $7.40 Preferred Stock and the $4.50
Preferred Stock (but not the New Preferred Stock).

‘“Tenneco Stockholders’ Meeting’’ has the meaning set forth in Section 6.8 hereof.
“Transfer Taxes’’ has the meaning set forth in Section 10.1(c) hereof.

““$”’ is a reference to United States dollars. All monetary amounts set forth in this Agreement are
intended to be United States currency amounts.

ARTICLE II
THE MERGER

2.1 Merger. Upon the terms and subject to the conditions herein set forth, Subsidiary shall be merged with
and into Tenneco at the Effective Time.

2.2 Effects of the Merger. The Merger shall have the effects set forth in the DGCL. Without limiting the
generality of the foregoing, and subject thereto, at the Effective Time the separate existence and corporate
organization of Subsidiary shall cease and Tenneco shall continue as the Surviving Corporation, and all the
identity, purposes, properties, rights, privileges, powers, assets, franchises, debts and duties of Tenneco and
Subsidiary shall, except as expressly provided herein or in the DGCL, vest in the Surviving Corporation and
become the identity, purposes, properties, rights, privileges, powers, assets, franchises, debts and duties of the
Surviving Corporation.
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2.3 Certificate of Incorporation and Bylaws.

(a) At the Effective Time, the certificate of incorporation of Tenneco in effect immediately prior to the
Effective Time shall be amended as set forth in Annex 1 hereto, and as so amended shall be the certificate of
incorporation of the Surviving Corporation.

(b) From and after the Effective Time, the by-laws of Subsidiary, as in effect immediately prior to the
Effective Time (but, in any event, to be in form and substance reasonably acceptable to Tenneco), shall, until
further amended as provided by law, constitute the by-laws of the Surviving Corporation, except that the by-laws
of the Surviving Corporation shall include the provisions specified in Section 6.4(a)({) of this Agreement.

24 Directors, The directors of Subsidiary at the Effective Time shall be the initial directors of the Surviving
Corporation, each to hold office from the Effective Time in accordance with the certificate of incorporation and
bylaws of the Surviving Corporation and until his or her successor is duly elected and qualified.

2.5 Conversion of Shares. At the Effective Time, by virtue of the Merger and without any action on the
part of any stockholder of either Tenneco or Subsidiary, as applicable, but subject to Section 2.6 hereof, each
outstanding share of Subsidiary's capital stock and Tenneco Stock (but not New Preferred Stock) shall be
cancelled or converted in accordance with the following provisions of this Section 2.5:

(a) Capital Stock of Subsidiary. Each share of Subsidiary's capital stock issued and ocutstanding
immediately prior to the Effective Time shall be converted into and become one fully paid and
nonassessable share of Common Stock, par value $5.00 per share, of the Surviving Corporation.

(b) Cancellation of Treasury and Acquiror-Owned Stock. Each share of Tenneco Stock owned
immediately prior to the Effective Time (after giving effect to the Spinoffs) by Tenneco, directly as treasury
stock or indirectly through one or more of its wholly-owned subsidiaries, or by Acquiror or any direct or
indirect wholly-owned subsidiary of Acquiror, shall be cancelled and retired and shall cease to exist and no
Acquiror Stock or other consideration shall be delivered in exchange therefor or with respect thereto.

(c) Conversion of $7.40 Preferred Stock. Each share of $7.40 Preferred Stock issued and outstanding
immediately prior to the Effective Time (other than shares to be cancelled in accordance with Section 2.5(b)
above) shall be converted into the right to receive that number of fully paid and nonassessable shares of
Acquiror Common Stock that is equal to the $7.40 Preferred Conversion Number.

(d) Conversion of $4.50 Preferred Stock. Each share of $4.50 Preferred Stock issued and outstanding
immediately prior to the Effective Time (other than shares to be cancelled in accordance with Section 2.5(b)
above) shall be converted into the right to receive that number of fully paid and nonassessable shares of
Acquiror Common Stock that is equal to the $4.50 Preferred Conversion Number.

(e) Conversion of Tenneco Common Stock. Each share of Tenneco Common Stock issued and
outstanding immediately prior to the Effective Time (other than shares to be cancelled in accordance with
Section 2.5(b) above) shall be converted into the right to receive (i) that pumber of fully paid and
nonassessable shares of (i) Acquiror Common Stock that is equal to the Common Conversion Number Case
A if the issuance of Acquiror Common Stock as contemplated by this Section 2.5(e)(f) is approved by the
requisite vote of the holders of the Acquiror Common Stock, or if such vote is not required by law or the
rules of any national securities exchange on which the Acquiror Common Stock is listed, or (ii) if the
issuance of shares of Acquiror Common Stock as contemplated by Section 2.5(e)(l) is not approved by the
requisite vote of the holders of the Acquiror Common Stock and is not permissible as aforesaid without
such vote, (A) that number of fully paid and nonassessable shares of Acquiror Common Stock that is equal
to the Common Conversion Number Case B and (B) that number of Depositary Shares represeating interests
in that fraction of a fully paid and nonassessable share of Acquiror Preferred Stock that is equal to the
Preferred Stock Conversion Number.

(f) Redemption of Preferred Stock. Subject 10 the consent of Acquiror (which shall not be
unreasonably withheld or delayed), Tenneco may at any time hereafter, prior to the Effective Time, redeem
the $4.50 Preferred Stock and/or the $7.40 Preferred Stock in accordance with their respective terms.
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2.6 Exchange of Certificates.

(a) Exchange Agens. Promptly after the Effective Time, Acquiror shall deposit with the Exchange Agent,
for the benefit of the holders of shares of Tenneco Stock, for exchange in accordance with this Section 2.6,
certificates and Depositary Receipts, if any (together, the ‘““New Certificates’”) representing shares of Acquiror
Stock and any Depositary Shares, respectively, in amounts sufficient to allow the Exchange Agent to make all
deliveries of New Certificates that may be required in exchange for Certificates (as defined below) pursuant to
this Section 2.6 (the ‘““Acquiror Stock Fund’’) (such Acquiror Stock Fund, together with any dividends or
distributions with respect thereto contemplated by Section 2.6(d) hereof and cash in lieu of fractional shares or
any fractional Depositary Shares contemplated by Section 2.6(c) hereof, being hereinafier referred to as the
“Exchange Fund’’).

(b) Exchange Procedures. As soon as practicable after the Effective Time, the Surviving Corporation shall
cause the Exchange Agent to mai] to each holder of record of a centificate or certificates which immediately prior
to the Effective Time represeated outstanding shares of Tenneco Stock which were converted pursuant to Section
2.5 hereof into the right to receive shares of Acquiror Stock and Depositary Shares, if any (the *“Certificates’’)

(i) a letter of transmittal (which shall be in such form and have such provisions as Acquiror and
Tenneco may reasonably specify), and

(i) instructions for use in effecting the surrender of the Certificates in exchange for New Certificates.

Upon surrender of a Certificate for cancellation to the Exchange Agent together with such letter of transmittal,
duly completed in accordance with the instructions thereto and executed, the holder of such Certificate shall be
entitled to receive in exchange therefor a New Certificate or New Certificates representing that number of whole
shares of Acquiror Stock (and any whole Depositary Shares) which such holder has the right to receive pursuant
to the provisions of Section 2.5 hereof (after giving effect to Sections 2.6(c) and 2.6(h) hereof) and any cash
paid in lieu of fractional shares (or any fractional Depositary Shares) and any dividends or distributions with
respect thereto as contemplated by Sections 2.6(c) and 2.6(d) hereof, after giving effect to any required tax
withholdings, and the Certificate so0 surrendered shall forthwith be cancelled. In the event of a transfer of
ownership of Tenneco Stock that is not registered in the transfer records of Temneco, a New Cetificate
representing the proper number of shares of Acquiror Stock (and any Depositary Shares) may be issued to a
transferee if the Certificate formerly representing such Tenneco Stock is presented to the Exchange Agent,
accompanied by all documents required to evidence and effect such transfer and by evidence that any applicable
stock transfer taxes have been paid. Until surrendered as contemplated by this Section 2.6(b), each Certificate
shall be deemed at any time after the Effective Time to represent only the right 10 receive upon such surrender a
New Certificate or New Certificates representing such whole shares of Acquiror Stock (and any whole Depositary
Shares), any dividends or distributions in respect of such shares of Acquiror Stock (and any Depositary Shares)
and cash in lieu of any fractional shares of Acquiror Stock (or any fractional Depositary Shares), as is
contemplated by Sections 2.5 and 2.6 of this Agreement. -

(c) Fractional Shares. Notwithstanding anything to the contrary contained herein (but except for the
issuance of Depositary Receipts), no scrip or certificates for fractional shares of Acquiror Stock or for any
fractional Depositary Shares shall be issued, and no Person otherwise entitled to any such fractional share or
fractional Depositary Share shall be entitled to vote, to receive dividends, or to any other rights of a holder of a
share or Depositary Share with respect to such fractional interest. Instead, the Exchange Agent shall act as agent
for the holders of Tenneco Stock and shall sell on the NYSE, as promptly as possible, but in any event not later
than 30 days after the Closing Date, for the account of the Persons otherwise entitled to such fractional shares or
fractional Depositary Shares, shares of Acquiror Stock or Depositary Shares equivalent to the aggregate of such
fractional interests. The Exchange Agent shall, until December 31, 1998, pay to such Persons upon susrender of
their Certificate(s) their respective pro rata shares of the net proceeds of such sale, without interest. On December
31, 1998, any remaining proceeds of the sale shall be paid over to Acquiror, after which the Persons otherwise
entitled to such fractional interests represented by such proceeds shall look only to Acquiror for payment, subject
to the requirements of escheat laws of the various states that may be applicable.
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(d) Dividends and Other Distributions. Any dividend or other distribution declared or made after the
Effective Time with a record date after the Effective Time in respect of Acquiror Stock issuable hereunder to the
holder of a Certificate not then surrendered pursuant to Section 2.6(b) hereof shall be paid to the Exchange Agent
(or, if payable after December 31, 1998, shall be set aside and retained by Acquiror), and no such dividend or
other distribution payable in respect of such Acquiror Stock shall be paid to the holder of such cutstanding
Centificate until such Certificate shall have been so surrendered to the Exchange Agent (or, if after December 31,
1998, to Acquiror). Upon surrender of such outstanding Certificate, there shall be paid by the Exchange Agent
(o, if after December 31, 1998, by Acquiror) to or at the direction of the holder of the New Certificate(s) issued
in exchange therefor the amount (without interest thereon) of all dividends or distributions which have
theretofore been paid to the Exchange Agent (or, if after December 31, 1998, set aside and retained by Acquiror)
with respect to the number of shares of Acquiror Stock and any Depositary Shares represented by the New
Certificate(s) issued upon such surrender and exchange.

(¢) No Further Ownership Rights in Tenneco Stock. All shares of Acquirar Stock and any Depositary
Shares issued upon the surrender for exchange of shares of Tenneco Stock in accordance with the terms hereof
(including any cash paid pursuant to Section 2.6(c) hereof) shall be deemed to have been issued in full
satisfaction of all rights pertaining to such shares of Tenneco Stock, and there shall be no further registration of
transfers on the stock transfer books of the Surviving Corporation of the shares of Tenneco Stock that were
outstanding immediately prior to the Effective Time. If, after the Effective Time, Certificates are presented to
the Surviving Corporation for any reason, they shall be cancelled and exchanged as provided in this Section 2.6.

(f) Termination of Exchange Fund. Any portion of the Exchange Fund held by the Exchange Agent that
remains undistributed to the stockholders of Tenneco after December 31, 1998, shall be delivered to Acquiror,
and any stockholders of Tenneco who have not theretofore complied with this Section 2.6 shall thereafter look
only to Acquiror for payment of their claims for Acquiror Stock, any Depositary Shares, any cash in lieu of
fractional shares of Acquiror Stock or in lieu of any fractional Depositary Shares and any dividends or
distributions with respect to Acquiror Stock.

(8) No Liability. None of Acquiror, Subsidiary, Tenneco, the Industrial Subsidiary or the Shipbuilding
Subsidiary (or any of their respective direct or indirect subsidiaries or Affiliates) ghall be liable to any holder of
shares of Tenneco Stock, Acquiror Stock or any Depositary Shares, as the case may be, for such shares (or
dividends or distributions with respect thereto) or cash for payment in lieu of fractional shares or in lieu of any
fractional Depositary Shares delivered to a public official pursuant to any applicable abandoned property, escheat
or similar law. The Industrial Subsidiary, the Shipbuilding Subsidiary and their respective direct and indirect
subsidiaries and Affiliates shall be deemed third party beaeficiaries of this Section 2.6(g) and all other provisions
of this Agreement necessary or appropriate for purposes of enforcing this Section 2.6(g).

(b) Dissenting Holders of $4.50 Preferred Stock and Dissenting Holders of New Preferred Stock.
Notwithstanding anything in this Agreement to the contrary, shares of $4.50 Preferred Stock and New Preferred
Stock that are issued and outstanding immediately prior to the Effective Time and are held by stockholders who
are entitled to appraisal rights in respect thereof under Section 262 of the DGCL and who have

(i) not voted such shares in favor of the adoption of this Agreement or otherwise waived or lost their
right to demand appraisal of such shares and

(ii) properly demanded appraisal of such shares in accordance with Section 262 of the DGCL (the
“Dissenting Shares’’) :

shall not be converted as described in Section 2.5(d) above or remain outstanding as described in Section 2.7
hereof, as the case may be, but shall become the right to receive such consideration as may be determined to be
due to such stockholders pursuant to Section 262 of the DGCL (‘‘Appraisal Consideration’’). If, after the
Effective Time, any such stockholder withdraws his demand for appraisal or fails to perfect or otherwise loses
his right of appraisal, in any case pursuant to the DGCL, his Dissenting Shares shall be deemed to be converted
as of the Effective Time into the right to receive shares of Acquiror Common Stock (without any interest thereon)
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as provided in Sectlon 2.5(d) hereof or shall be deemed to have remained outstanding as provided in Section
2.7 hereof, as the case may be. Promptly upon receiving any demands for appraisal, withdrawals of demand for
appraisal or any other instrument served pursuant to Section 262 of the DGCL, Tenneco shall so notify Acquiror
and shall give Acquiror the opportunity to participate in and direct all negotiations and proceedings with respect
to any such appraisal demands. Tenneco shall not, without the prior written consent of Acquiror, make any
payment with respect to, or settle, offer to settle or otherwise negotiate, any such appraisal demands. From and
after the Effective Time, the Surviving Corporation shall be solely responsible for the payment of any and all
Appraisal Consideration, and shall indemnify, defend, protect and hold harmless the Industrial Subsidiary, the
Shipbuilding Subsidiary and their regpective direct and indirect subsidiaries from and against any and all claims,
losses, expenses, payments, liabilities and damages (including attorneys’ fees) relating to any Dissenting Shares
or claims of stockholders holding Dissenting Shares. In order to effect the payment of any Appraisal
Consideration, the Surviving Corporation shall establish an escrow with the Exchange Agent (or other escrow
agent reasonably acceptable to the Industrial Subsidiary) consisting of an adequate amount of cash from the
$25,000,000 of cash required to be on hand at Tenneco as of the Effective Time pursuant to the Allocation
Agreement. The Industrial Subsidiary, the Shipbuilding Subsidiary and their respective direct and indirect
subsidiaries shall be deemed third party beneficiaries of this Sectlon 2.6(h) and all other provisions of this
Agreement necessary or appropriate for purposes of enforcing this Section 2.6(h).

2.7 New Preferred Stock. Subject to Section 2.6(h) hereof, the shares of New Preferred Stock cutstanding
immediately prior to the Effective Time shall not be converted or otherwise exchanged pursuant to the Merger
and shall remain outstanding immediately after the Effective Time, held by the Persons who were holders of the
New Preferred Stock immediately prior to the Effective Time.

ARTICLE Il
CLOSING AND FILING

3.1 Closing. Unless this Agreement shall have been terminated and the transactions herein contemplated
shall have been abandoned pursuant 1o Section 8.1 hereof, and subject to the satisfaction or, if permissible,
waiver of the conditions set forth in Article VII hereof, the closing of the Merger (the ‘“‘Closing’’) shall take
place as promptly as practicable (and in any event within two business days) after satisfaction or waiver of the
conditions set forth in Article VII hereof, at the offices of Tenneco Inc., 1010 Milam Street, Houston, Texas,
unless another date, time or place is agreed to in writing by the parties hereto; provided, however, that if, (i)
during the Black-out Period there occurs an event or series of events that, in the opinion of either Tenneco or
Acquiror, could reasonably be expected to have a temporary effect on the price of Acquiror Stock, and (if) but
for the provisions of this proviso the Average Acquiror Price would be greater than $38.3625 or less than
$31.3875 (said dollar amounts to be adjusted on the same basis as is described in the definition of Average
Acquiror Common Equity Price), then either Tenneco (in the case the Average Acquiror Price would be greater
than $38.3625 as aforesaid) or Acquiror (in the case the Average Acquiror Price would be less than $31.3875 as
aforesaid) may, by written notice to the other, elect to delay or to restart the commencement of the Average
Period (and thereby the Closing) until such day as such temporary effect has ended (but in no event shall the
Closing be delayed by more than 15 days and in no event beyond the dated specified in Section 8.1(li) hereof),
as determined and specified by the notifying party. The date on which the Closing occurs is referred to in this
Agreement as the “‘Closing Date’’. :

3.2 Effective Time. As promptly as practicable after the satisfaction or, if permissible, waiver of the
conditions set forth in Article VII hereof, but subject to the terms of Section 3.1 hereof, the parties hereto shall
cause the Merger to be consummated by filing a certificate of merger with the Secretary of State of the State of
Delaware in such form as required by, and executed in accordance with the relevant provisions of, the DGCL
(the date and time of the acceptance of such filing, or such later date or time as set forth therein, being the
“Effective Time'").
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ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF TENNECO

Tenneco hereby represents and warrants to Acquiror and Subsidiary as follows:

4.1 Organization and Existence. Each of Tenneco and the Major Subsidiaries is a corporation validly
existing and in good standing under the laws of the jurisdiction of its organization with the corporate power and
authority to own its properties and assets and to carry on its business as now being conducted, except where the
failure to be so existing and in good standing or to have such power and authority would not have a Material
Adverse Effect on Tenneco.

4.2 Capitalization.
(8) As of the dates indicated below, the authorized and outstanding capital stock of Teaneco was as follows:
AW as
Clsxs date hereof Outstandlng &s of March 31, 1996
Common Stock 350,000,000 191,354,932 shares (including 17,358,44S shares
held in treasury or by subsidiaries of Tenneco)
Preferred Stock 15,000,000 803,723 shares of $4.50 Preferred Stock; 391,519
shares of $7.40 Preferred Stock
Junior Preferred Stock 50,000,000 none

(b) Between March 31, 1996 and the Agreement Effective Date, Tenneco has issued no shares of its capital
stock except for shares of Tennéco Common Stock issued upon the exercise ofopuons granted pursuant to the
Option Plans or to executives of Tenneco outs:de the Opton Plans.

(c) As of March 31, 1996, except for
_ (i) Rights issued pursuant to the Rights Agreement and
(ii) options to acquire an aggregate of 5,207,655 shares of Tenneco Common Stock,

there were no outstanding options, warrants, rights, puts, calls, commitments or other contracts, arrangements, or
understandings issued by or binding upon Tenneco requiring or providing for, and there were no outstanding
securities of Tenneco or its subsidiaries which upon the conversion, exchange or exercise thereof would require
or provide for, the issuance by Tenneco of any new or additional equity interests in Tenneco or any other
securities of Tenneco which, with notice, lapse of time and/or payment of monies, are or would be convertible
into or exercisable or exchangeable for equity interests in Tenneco (each, a ‘“Tenneco Equity Right’’). Between
March 31, 1996 and the Agreement Effective Date, Tenneco has not issued or granted any Tenneco Equity Right
except for

(i) Rights issued in connection with the issuance of Tenneco Common Stock as described in Section
4.2(b) hereof and

(ii) options to purchase 11,000 shares of Tenneco Common Stock granted pursuant to the 1994 Stock
Plan,

(d) As of the Agreement Effective Date all outstanding shares of Tenneco Stock are, and immediately prior
to the Effective Time all outstanding shares of Tenneco Stock and New Preferred Stock will be, validly issued,
fully paid and nonassessable and free of any preemptive (or similar) right.

4.3 Authority and Approval. Tenneco has the corporate power and authority, and no other corporate
proceedings on the part of Tenneco are necessary, to execute and deliver this Agreement and the Distribution
Agreement and to consummate the transactions contemplated hereby and thereby (subject to securing the
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approval of the stockholders of Tenneco as contemplated by Section 6.8 hereof, and formal declaration of the
dividends necessary to effectuate the Spinoffs and the issuance of the New Preferred Stock). This Agreement
has been duly executed and delivered by Tenneco and, assuming this Agreement constitutes a valid and binding
obligation of each of Acquiror and Subsidiary, this Agreement constitutes a valid and binding obligation of
Tenneco, enforceable against Tenneco in accordance with its terms. )

44 Financial Statements. The audited financial statements of Tenneco and consolidated subsidiaries as of
December 31, 1995 and 1994 and for the three years ended December 31, 1995, included in Tenneco's 1995
Annual Report on Form 10-K, as filed with the Commission, (i) were prepared in accordance with GAAP applied
on a consistent basis (except as indicated therein or in the notes thereto) and (ii) fairly present the financial
position of Tenneco and consolidated subsidiaries as of the dates thereof and the results of their operations and
cash flows for the periods then ended. The unaudited financial statements of Teaneco and consolidated

" subsidiaries as of March 31, 1996 and 1995 and for the threc-month periods ended on each of such dates,
included in Tenneco's March 31, 1996 Quarterly Report on Form 10-Q as filed with the Commission, (A) comply
in all material respects with the published rules and regulations of the Commission with respect thereto, (B) were
prepared in accordance with GAAP, except as otherwise permitted under the Exchange Act and the rules and
regulations thereunder, on a consistent basis {(except as indicated therein or in the notes thereto) and (C) fairly
present the financial position of Tenneco and consolidated subsidiaries as of the dates thereof and the results of
their operations and cash flows for the periods then ended, subject to normal year-end adjustments and any other
adjustments described herein or in the notes or schedules thereto.

The unaudited pro forma financial information of the Energy Business (including related notes thereto) as
of December 31, 1995 included in Exhibit F-1 attached to this Agreement (which were prepared without cash
flow statements and treating the Energy Busiress as if it were a separate entity for the purpose of estimates and
judgments of materiality) appropriately reflects all significant pro forma adjustments necessary to and does fairly
present the financial position of the Energy Business as of December 31, 1995 and for the year then ended, except
that such financial information was prepared on the assumption that the Energy Business had no long-term debt
as of December 31, 1995. The historical financial balances included in the unaudited pro forma financial balances
included in Exhibit F-1 have been derived from amounts included in the consolidated balances presented in the
audited financial statements of Tenneco and consolidated subsidiaries included in Tenneco’s December 31, 1995
Annual Report on Form 10-K as filed with the Commission.

The unaudited pro forma financial information of the Energy Business (including related notes thereto) as
of March 31, 1996 included in Exhibit F-2 attached to this Agreement (which were prepared without cash flow
statements and treating the Energy Business as if it were a separate entity for the purpose of estimates and
judgments of materiality) appropriately reflects all significant pro forma adjustments necessary to and does fairly
present the financial position of the Energy Business as of March 31, 1996, except that such financial information
was prepared on the assumption that the Energy Business had no long-term debt as of March 31, 1996. The
historical financial balances included in the unaudited pro forma financial balances included in Exhibit F-2 have
been derived from amounts included in the consolidated balances presented in the audited financial statements of
Tenneco and consolidated subsidiaries included in Tenneco's March 31, 1996 Quarterly Report on Form 10-Q
as filed with the Commission.

The financial statements of Tennessee Gas Pipeline Company, Midwestern Gas Transmission Company and
East Tennessee Natural Gas Company as of and for the years ended December 31, 1995 and 1994 included on
pages 110 through 123 of each company's respective Federal Energy Regulatory Commission Form 2 were
prepared in all material respects in accordance with the accounting requirements of the Federal Energy
Regulatory Commission as set forth in its applicable Uniform System of Accounts and published accounting
releases.

4.5 Consents and Approvals; Ne Violations. The exccution, delivery and, subject to secu:"ing the approval
of the stockholders of Tenneco as contemplated by Section 6.8 hereof, formal declaration of the dividends
necessary to effectuate the Spinoffs and the issuance of the New Preferred Stock, performance by Tenneco of
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this Agreement and the Distribution Agreement and the consummation by Tenneco of the transactions
contemplated hereby or thereby do not or will not:

(i) conflict with or result in any breach of any provisions of the certificate of incorporation or bylaws
of Tenneco;

- (ii) except as contemplated by this Agreemeat or the Distribution Agreement, require any filing by
Tenneco or any Energy Subsidiary with any Governmental Authority, or require Tenneco or any Energy
Subsidiary to obtain any permit, authorization, consent or approval from any Governmental Authority;

(iii) after giving effect to the Debt Realignment, result in a violation or breach of, or constitute (with
or without due notice or lapse of time or both) a default (or give rise to any right of termination, amendment,
cancellation or acceleration) under, any of the terms, conditions or provisions of any note, bond, mortgage,
indenture, lease, license, contract, agreement, franchise, permit, concession or other instrument, obligation,
understanding, commitment or other arrangement to which Tenneco or any Energy Subsidiary is a party or
by which any of them or any of their respective material properties or assets may be bound or affected; or

(iv) violate any Law applicable to Tenneco or any Energy Subsidiary;

except, in the case of each of clauses (i) through (iv) above, for failures to make filings or obtain permits,
authorizations, consents or approvals, violations, breaches or defaults that could not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect on Tenneco.

" 4.6 Litigation. Except as previously disclosed in writing to Acquiror, as of the Agreement Effective Date
there are no actions, suits, proceedings or, to the knowledge of Tenneco, governmental investigations or inquiries
pending against Tenneco or any of its subsidiaries or their respective properties, assets, operations or businesses
which could reasonably be expected to delay, prevent or hinder the consummation of the transactions
contemplated hereby or by the Distribution Agreement, and to the knowledge of Tenneco as of the Agreement
Effective Date, no such actions, suits, proceedings or governmental investigations or inquiries are threatened.

4.7 Tenneco SEC Documents; Accuracy of Information. The information relating to the Energy Business
contained in the Tenneco SEC Documents (A) complied, as of the date of filing thereof (or, in the case of any
registration statement, on the date it was declared effective), in all material respects with the applicable
requirements of the Exchange Act or Securities Act and (B) did not contain, as of the date of filing thereof (or,
in the case of any registration statement, on the date it was declared effective), any untrue statement of a material
fact or omit to state any material fact necessary in order to have the statements made therein, in light of the
circumstances under which they were made, not misleading.

4.8 No Material Adverse Effect. Except as previously disclosed to Acquiror in writing prior to the date of
this Agreement, between December 31, 1995 and the Agreement Effective Date, there has occurred no Material
Adverse Effect on Tenneco.

4.9 Advisors. Except for Lazard, Morgan Stanley & Co. Incorporated, and J.P. Morgan Securities
Incorporated, which have been retained by Tenneco to assist and advise Tenneco in connection with the
transactions contemplated by this Agreement and the Distribution Agreement, Tenneco has not employed any
broker, finder or intermediary in connection with such transactions who might be entitled to a fee or commission
upon the consummation of this Agreement, the Distribution Agreement or the transactions coatemplated hereby
or thereby. A copy of the engagement letter between Tenneco and each such advisor has been provided to
Acquiror.

4.10 Opinion of Financial Advisor. Tenneco has received the opinion of Lazard, dated as of the Agreement
Efffective Date, 10 the effect thay, as of such date, the consideration to be received in the Merger by Teaneco's
stockholders is fair to Tenneco's stockholders from a financial point of view (and Tenneco has the right to refer
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to that opinion, so long as such reference is in form and substance satisfactory to Lazard, in the Joint Proxy
Statement and other appropriate filings with the Commission and mailings to its stockholders).

4.11 Amendments to Rights Agreement. Tenneco has caused the Rights Agreement to be amended such
that
(1) neither a *“Triggering Event’* nor a *‘Distribution Date’’ (in each case as defined in the Rights
Agreement) will occur solely by reason of the execution of this Agreement and the consummation of the
ransactions contemplated hereby, and

(ii) the Rights will expire at the Effective Time.

. ARTICLE V
REPRESENTATIONS AND WARRANTIES OF ACQUIROR AND SUBSIDIARY

Acquiror and Subsidiary hereby represent and warrant, jointly and severally, to Tenneco as follows:

5.1 Orgoanization and Existence. Each of Acquiror and Subsidiary is a corporation validly existing and in
good standing under the laws of the jurisdiction of its organization with the corporate power and authority to
own its properties and assets and to carry on its business as now being conducted, except where the failure to be
s0 existing and in good standing or to have such power and authority would not have a Material Adverse Effect
on Acquiror. .

$.2 Capitalization.

(a) Acquiror.
(i) As of the Agreement Effective Date, the authorized capital stock of Acquiror consists of:

(A) 100,000,000 shares of Acquiror Common Stock of which, at June 18, 1996, 35,582,074 shares
were jssued and outstanding and 1,769,151 shares were held in treasury (including shares held in Acquiror’s
Benefits Protection Trust); and

(B) 25,000,000 shares of Preferred Stock , $.01 par value, none of which are issued and outstanding.

(ii) As of the Agreement Effective Date, except for rights issued pursuant to the Shareholders Rights
Agreement, dated as of July 7, 1992, between Acquiror and The First National Bank of Boston and options to
acquire an aggregate of 4,066,487 shares of Acquiror Common Stock, there were no outstanding options,
warrants, rights, puts, calls, commitments or other contracts, arrangements, or understandings issued by or
binding upon Acquiror requiring or providing for, and there were no outstanding securities of Acquiror or its
subsidiaries which upon the conversion, exchange or exercise thereof would require or provide for, the issuance
by Acquiror of any new or additional equity interests in Acquiror or any other securities of Acquiror which, with
notice, lapse of time and/or payment of monies, are or would be convertible into or exercisable or exchangeable
for equity interests in Acquiror (each, an ‘‘Acguiror Equity Right’’).

(iii) As of the Agreement Effective Date all outstanding shares of the capital stock of Acquiror are, and
immediately prior to the Effective Time all outstanding shares of the capital stock of Acquiror will be, validly
issued, fully paid and nonassessable and free of any preemptive (or similar) right,

(b) Subsidiary.

(i) The authorized capital stock of Subsidiary consists of 1,000 shares of common stock, Sl .00 par value,
all of which are issued and outstanding.

(ii) There are no outstanding options, warrants, rights, puts, calls, commitments or other contracts,
arrangements, or understandings issued by or binding upon Subsidiary requiring or providing for, and there were
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no outstanding securities of Subsidiary which upon the conversion, exchange or exercise thereof would require
or provide for, the issuance by Subsidiary of any new or additional equity interests in Subsidiary or any other
securities of Subsidiary which, with notice, lapse of time and/or payment of monies, are or would be convertible
into or exercisable or exchangeable for equity interests in Subsidiary.

(iii) All outstanding shares of the capital stock of Subsidiary are, and immediately prior to the Effective
Time all outstanding shares of the capital stock of Subsidiary will be, validly issued, fully paid and nonassessable
and free of any preemptive (or similar) right.

5.3 Authority and Approval. Each of Acquiror and Subsidiary has the corporate power and authority, and
n0 other corporate proceedings on the part of Acquiror or Subsidiary are necessary, to execute and deliver this
Agreement and to consummate the transactions contemplated hereby. This Agreement has been duly executed
and delivered by each of Acqguiror and Subsidiary and, assuming this Agreement constitutes a valid and binding
obligation of Tenneco, this Agreement constitutes the valid and binding obligation of Acquiror and Subsidiary,
enforceable against each of them in accordance with its terms.

5.4 Financial Statements. Acquiror has heretofore delivered to Tenneco complete and correct copies of all
filings made by Acquiror pursuant to the Exchange Act since January 1, 1995. The audited consolidated financial
statements of Acquiror included in such filings (i) were prepared in accordance with GAAP applied on a
consistent basis (except as indicated therein or in the notes thereto) during the periods presented and (ii) fairly
present the financial position of Acquiror and its consolidated subsidiaries as of the dates thereof and the results
of their operations and cash flows for the periods then ended. The unaudited financial statements included in
such filings -

(i) comply in all material respects with the published rules and regulations of the Commission with
respect thereto, )

(ii) were prepared in accordance with GAAP, except as otherwise permitted under the Exchange Act
and the rules and regulations thereunder, on a consistent basis (except as may be indicated therein or in the
potes or schedules thereto) during the periods presented and

(iii) fairly present the financial position of Acquiror and its consolidated subsidiaries as at the dates
thereof and the results of their operations and cash flows for the periods then ended, subject to normal year-
end adjustments and any other adjustments described therein or in the notes or schedules thereto.

55 Consent and Approvals; No Violation. The execution, delivery and performance by Acquiror and
Subsidiary of this Agreement and the consummation by Acquiror and Subsidiary of the transactions
contemplated hereby do not and will not

(i) conflict with or resuit in any breach of any provisions of the certificate of incorporation, bylaws or
other governing documents of Acquiror or Sub'sidiary.

(ii) except as contemplated by this Agreement, require any filing by Acquiror or any of its subsidiaries
(including Subsidiary) with any Governmental Authority or require Acquiror or any of its subsidiaries
(including Subsidiary) to obtain any permit, authorization, consent or approval of any Governmental
Authority;

(iii) result in a violation or breach of, or constitute (with or without due notice or lapse of time or
both) a default (or give rise to any right of termination, amendment, cancellation or acceleration) under, any
of the terms, conditions or provisions of amy note, bond, mortgage, indenture, lease, license, contract,
agreement, franchise, permit, concession or other instrument, obligation, understanding, commitment or
other arrangement to which Acquiror or any of its subsidiaries (including Subsidiary) is a party or by which
any of them or any of their respective material properties or assets may be bound or affected; or

(iv) violate any Law applicable to Acquiror or any of its subsidiaries (including Subsidiary);
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except, in the case of each of clauses (ii) through (iv) above, for failures to make filings or obtain permits,
authorizations, consents or approvals, violations, breaches or defaults which could not, individually or in the
aggregate, reasonably be expected to have a Material Adverse Effect on Acquiror.

5.6 Litigation. Except as previously disclosed in writing to Tenneco, as of the Agreement Effective Date,
there are no actions, suits, proceedings or, to Acquiror's knowledge, governmental investigations or inquiries
pending against Acquiror or any of its subsidiaries (including Subsidiary) or their respective properties, assets,
operations or businesses which could reasonably be expected to delay, prevent or hinder the consummation of
the transactions contemplated hereby and, to the knowledge of Acquiror, no such actions, suits, pmwedmgs or
governmental investigations or inquiries are threatened.

8.7 Acquiror SEC Documents; Accuracy of Information. The information regarding Acquiror and its
consolidated subsidiaries contained in the Acquiror SEC Documents (A) complied, as of the date of filing thereof
(or, in the case of any registration statement, on the date it was declared effective), in all material respects with
the applicable requirements of the Exchange Act or Securities Act and (B) did not contain, as of the date of
filing thereof (or, in the case of any registration statement, on the date it was declared effective), any untrue
statement of & material fact or omit to state any material fact necessary in order to have the statements made
therein, in light of the circumstances under which they were made, not misleading.

5.8 No Material Adverse Effect. Except as previously disclosed to Tenneco in writing prior to the date of
this Agreement, between December 31, 1995 and the Agreement Effective Date, there has occutred no Material
Adverse Effect on Acquiror.

5.9 Advisors. Except for Donaldson, Lufkin & Jenrette (**DLJ""), which has been retained by Acquiror to
assist and advise Acquiror in connection with the transactions contemplated by this Agreement, Acquiror has not
employed any broker, finder or intermediary in connection with such transactions who might be entitled to a fee
or commission upon the consummation of this Agreement or the transactions contemplated hereby.

5.10 Opinion of Financial Advisor. Acquiror has received the opinion of DLJ, dated as of the Agreement
Effective Date, to the cffect that, as of such date, the consideration to be paid in the Merger by Acquiror is fair
to Acquiror’s stockholders from a financial point of view (and Acquiror has the right to refer to that opinion, so
long as such reference is in form and substance satisfactory to DLJ, in the Joint Proxy Statement and other
appropriate filings with the Commission and mailings to its stockholders).

5.11 Due Authorization. The shares of Acquiror Stock and any Depositary Shares issved in connection with
the Merger as contemplated by this Agreement will be duly authonzed and will be validly issued, fully paid and
ponassessable.

5.12 No Active Business. Subsidiary has not engaged in any business and does not have any contractual
liabilities, commitments, or obligations (other than pursuant to this Agreement) or any assets (other than cash
representing its initial capitalization). Subsidiary has been formed solely for purposes of effectuating the
transactions contemplated by this Agreement and having such transactions treated for federal income tax
purposes as an acquisition of the outstanding Tenneco Stock by Acquiror in exchange for Acquiror Stock through
the Merger of Subsidiary with and into Tenneco pursuant to this Agreement.

5.13 Ownership of Tenneco Stock. Neither Acquiror nor Subsidiary is

(i) an ‘‘Interested Stockholder’* of Tenneco as defined in Article NINTH of the Certificate of
Incorporation of Tenneco or

(ii) an **interested stockholder’* of Tenneco as defined in Section 203 of the DGCL.
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As of the Agreement Effective Date, Acquiror and its Affiliates own (directly or indirectly, beneficially or
of record) no shares of Tenneco Stock and neither Acquiror nor any of its Affiliates own any rights to acquire
any shares of Tenneco Stock, except pursuant to this Agreement.

ARTICLE V1
COVENANTS OF THE PARTIES

6.1 Conduct of Tenneco and its Subsidiaries.

(a) Between the Agreement Effective Date and the Effective Time, unless Acquiror shall have consented in
writing (such consent not to be unreasonably withheld), and except for

(i) actions taken that either affect solely the Industrial Business or the Shipbuilding Business or only
adversely affect the Energy Business to a de minimis extent and do not materially delay or prevent
consummation of the transactions contemplated hereby,

(ii) actions taken by Tenneco and its Affiliates and subsidiaries (including the Energy Subsidiaries) in
order to consummate any of the Merger, the Spinoffs and the other transactions contemplated by this
Agreement or the Distribution Agreemeat, which actions are taken in good faith and either are contemplated
by this Agreement or the Distribution Agreement (including the Corporate Restructuring Transactions
described therein) or do not have more than a de minimis effect on Tenneco or do not materially delay or
prevent consummation of the transactions contemplated hereby, or

(iii) actions or matters set forth in Exhibit G attached hereto,

Tenneco shall, and shall cause each of the Energy Subsidiaries to:
(A) use its reasonable best efforts to

(I) operate the Energy Business in good faith and in the ordinary course, consistent with past
practices, including, without limitation, with respect to the payment and administration of accounts
payable and the collection and administration of accounts receivable, inventory management and
contro) policies and implementation of capital programs for the Energy Business in a timely manner,

(II) preserve substantially intact the present business organization of the Energy Business,

(TII) keep available, consistent with the past practices of the Energy Business, the services of the
present officers, employees and consultants of Tenneco and each of the Energy Subsidiaries (to the
extent they customarily provide services to the Energy Business), and

(IV) preserve the relationships with customers, suppliers and others having business dealings with
the Energy Business,

it being understood that

(x) certain employees of Tenneco and the Energy Subsidiaries will also be engaged in activities
for the Industrial Business and the Shipbuilding Business, and

(y) the failure of any officer, employee or consultant of the Energy Business to remain an officer,
employee or consultant of the Energy Business or to become an officer, employee or consultant of
Acquiror or any subsidiary of Acquiror shall not constitute a breach of this covenant;

(B) not amend or otherwise change the centificate of incorporation or bylaws of Tenneco (except as
may be necessary or appropriate to cffect the transactions contemplated hereby or by the Distribution
Agreement);
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(C) not issue or authorize the issuance of (except, as to Tenneco, in the ordinary course of business
consistent with past practices or as contemplated in this Agreement) or the Distribution Agreement, any
shares of any class of the capital stock of Tenneco or any Energy Subsidiary (other than New Preferred
Stock) or any options, warrants, convertible securities or other rights of any kind to acquire any shares of
such capital stock, or any other ownership interest (including, without limitation, any phantom interest), of
Tenneco or any of the Energy Subsidiaries (other than the issuance of Rights and shares of Tenneco
Common Stock either

(D) in connection with any dividend reinvestment plan,
(II) upon the exercise of options granted prior to the Agreement Effective Date,

(II) pursuant to the terms of any other Tenneco employee benefit plan with an employee stock
fund or employee stock ownership plan feature,

(IV) in accordance with the Rights Agreement, or
(V) as is otherwise permitted pursuant to this Agreement or the Distribution Agreement);

(D) not reclassify, combine, split, subdivide or redeem, purchase or otherwise acquire, directly or
indirectly, any class of the capital stock of Tenneco or of any of the Energy Subsidiaries other than
acquisitions by a dividend reinvestment plan or by any Tenneco employee benefit plan with an employee
stock fund or employee stock ownmhxp plan feature, consistent with the terms thereof and applicable
securities laws;

(E) not declare, set aside, make or pay any dividend or other distribution, payable in cash, stock,
property or otherwise, with respect to any classofmecapital stock of Tenneco or any of the Energy
Subsidiaries, except

(@) in the case of Tenneco, regular dividends (mcludmg the regular dividend for the dividend
period in which the Effective Time occurs) with respect to the $4.50 Preferred Stock, the $7.40

Preferred Stock and the New Preferred Stock and regular quarterly dividends on the Tenncco Common

Stock at such times and in such amounts as the Board of Directors of Tenneco in its sole discretion

determines;

(11) the Spinoffs;
(1II) the issuance of New Preferred Stock; and
(IV) cash dividends declared and paid by any of the Energy Subsidiaries;

(F) with respect to the individuals who will be executive officers or employees of the Energy Business
after the Effective Time, not:
(T) increase the compensation payable or to become payable to any of such executive officers or
employees except for increases in the ordinary course of business in accordance with past practices;
() grant any severance or crmination pay (o, OT enler into any employment Or severance
agreement with, any executive officer of the Energy Subsidiaries; or

(1II) except as contemplated in this Agreement or in the Distribution Agreement, establish, adopt,
enter into or amend or take action to accelerate any rights or benefits under, any collective bargaining,
bonus, profit sharing, thrift, compensation, stock option, restricted stock, pension, retirement, deferred
compensation, employment, termination, severance or other plan, agreement, trust, fund, policy or
arrangement for the benefit of any such director, executive officer or employee;

provided, however, that Tenneco may continue to provide benefits under employee beneﬁt plans and
incentive compensation plans that are in effect on the Agreement Effective Date;

(G) not take, or permit any of its subsidiaries in respect of which it has the direct or indirect voting
power to control to take, any action that would reasonably likely result in any of the conditions to the

B-19

KMI0000251



Merger set forth in Article VII of this Agreement not being satisfied or that would materially impair the
ability of Tenneco to consummate the Spinoffs in accordance with the terms of the Distribution Agreement
or the Merger in accordance with the terms hereof or would materially delay such consummation or that
would disqualify either of the Spinoffs as a tax free distribution within the meaning of Section 355 of the

(H) not implement any change in its accounting principles, practices or methods, other than as (X) may
be required by GAAP, the Financial Accounting Standards Board, the Commission or any other
Governmental Authority or oversight agency and (Y) relating solely to the Shipbuilding Group and/or the
Industrial Group;

(I) except in the ordinary course of business, consistent with past practices, with respect to inventory
or services or except where the effect on the Energy Business would be de minimis, not, with respect to the
Energy Business, transfer, lease, license, sell, mortgage, pledge or dispose of any property ar assets included
in the Energy Assets or otherwise encumber any property or assets included in the Energy Assets;

(J) not release any third party from, or amend, modify or waive any provisions of, any confidentiality
or standstill agreement to which Tenneco is a party (except any that relate solely to the Industrial Business
or the Shipbuilding Business);

(K) file on or before the due date therefor all tax returns required to be filed by Tenaneco or any Energy
Subsidiary, which tax returns shall, to the extent such tax returns relate to the Energy Business, be (i)
complete and correct in all material respects and (ii) prepared in accordance and on a basis consisteat with
the elections, accounting methods, conventions and principles of tax returns used for the most recent taxable
periods for which tax remums involving similar tax items have been filed; and

(L) not make, change or revoke any tax election relating to the Energy Business to the extent such
election may have more than a de minimis effect on the Energy Business or Acquiror, or enter into any
material agreement or settlement regarding taxes relating to the Energy Business with any tax authority to
the extent such settlement or agreement may have a more than de minimis effect on the Energy Business or
(b) Prior to the Effective Time, Tenneco shall cause all stock options issued under the Option Plans (or to

executives outside the Option Plans) to be

(i) converted to options to acquire the stock of the Industrial Company or the Shipbuilding Company;
(ii) exercised; and/or
(iii) cancelled.

Tenneco shall also cause all such options not held by employees of the Energy Business to be so converted if
not exercised or cancelled prior to the Effective Time in accordance with their terms. All such options held by
employees of the Energy Business shall become exercisable prior to the Effective Time and, if not exercised by
the Effective Time, shall be cancelled.

(c) Between the Agreement Effective Date and the Effective Time, Tenneco shall cause the Industrial
Subsidiary to succeed to sponsorship of the SECT. To the extent the SECT continues to own Tenneco Stock, the
SECT will participate in the Merger, the Spinoffs and the conversion of shares pursuant to Section 2.5 hereof
(and the other transactions contemplated by this Agreement and/or the Distribution Agreement) as any other
stockholder of Tenneco.

(d) Tenneco shall have the right, and shall use its reasonable best efforts to, issue shares ot' New Preferred
Stock prior to the Effective Time on the following basis:

(i) the issuance may be effected through public sale or private placement (either United States or
foreign, but with a placement agent mutually and reasonably acceptable to both Tenneco and Acquiror), or
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if such sale or placement is not reasonably practicable under the circumstances, through a dividend-in-kind
to the holders of Tenneco Common Stock, but shall in any event be in accordance with all applicable
securities and other Laws (and, if publicly issued or issued as a dividend-in-kind, shall be listed on the
NYSE);
(ii) the NPS Value shall be approximately 25% (but in no event 20% or less) of the sum of:
(x) the NPS Value, plus

(¥) the market value of all outstanding Tenneco Common Stock (as determined as of the Effective
Time pursuant to the same procedure as applies to determining the NPS Value).

(e) Prior to the Effective Time, Tenneco shall cause the elimination of all intercompany accounts (including
accounts and notes receivable and payable) between members of the Energy Group, the Shipbuilding Group and
the Industrial Group, as the case may be (except trade accounts incurred in the ordinary course of business), as
set forth in the Distribution Agreemeat.

(f) From and after the Agreement Effective Date, Tenneco shall afford Acquiror and its officers, employees,
representatives and agents the opportunity to participate with Teaneco in the process of obtaining the rulings set
forth in the IRS Ruling Request, including the right to participate in the submission of written materials by
Tenneco to the Internal Revenue Service, and in-person and telephonic conferences between Tenneco and the
Internal Revenue Service, to the extent such communications relate to the IRS Ruling Request. Notwithstanding
the foregoing, Teaneco shall have the right, subject to prior consultation with Acquiror, to determine, in its
reasonable discretion, that Acquiror’s participation in certain communications with the Internal Revenue Service
(or any other aspects of the rulings process) may hinder or delay Tenneco's ability to obtain the rulings requested
in the IRS Ruling Request, in which case Acquiror will be precluded from such participation; provided, that
Tenneco shall promptly inform Acquiror of the substance of any matter in which Acquiror does not participate.

(g) In the event that, between the Agreement Effective Date and the Closing Date, the General Counsel or
an Executive Vice President of Tenneco becomes aware that the Energy Business has the realistic opportunity to
exercise its right of first refusal with respect to the acquisition of additional interests in the Oasis pipeline or
otherwise o acquire additional interests in the Oasis pipeline, Tenneco shall notify Acquirar thereof and shall
consult and cooperate with Acquiror prior to exercising its right of first refusal or making any acquisition
proposal. Any exercise of such right of first ref